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i IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT. R.S.C. 1985, C. C-36 AS AMENDED

AND

IN THE MATTER OF THE PLAN OF COMPROMISE OR ARRANGEMENT OF
ARCTIC CANADIAN DIAMOND COMPANY LTD., AND BURGUNDY
DIAMONDS (CANADA) LIMITED

PETITIONERS
NOTICE OF APPLICATION

Name of applicant: Government of the Northwest Territories (“GNWT”)

To:  The parties identified on the Service List attached as Schedule “A”

TAKE NOTICE that an application will be made by the applicant to Justice P. Walker at the
courthouse at 800 Smithe Street. Vancouver, BC on July 14, 2026 at 10:00 a.m. for the orders set
out in Part | below.

The applicant estimates that the application will take 2 hours.

O This matter is within the jurisdiction of an associate judge.

X This matter is not within the jurisdiction of an associate judge.

Part 1: ORDER(S) SOUGHT

I An order (the “Receivership Order™) substantially in the form attached as Schedule “B”:
(a) abridging the time for service of this notice of application;

(b)  terminating the stay of proceedings and associated relief granted to the respondents,
Arctic Canadian Diamond Company Ltd. (*“ACDC”) and Burgundy Diamonds
(Canada) Limited (*"BDC™ and together with ACDC, the “Burgundy
Respondents™) under the Companies’ Creditors Arrangement Act, RSC 1985, c-
36, as amended (“CCAA™), in these proceedings (the *CCAA Proceedings™):

(c) discharging FTI Consulting Canada Inc. (“FTI”) as monitor (the “Monitor™) in the
CCAA Proceedings, approving the Monitor’s activities, and permitting the Monitor
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to fulfill its final completion obligations in the CCAA Proceedings and assist the
Receiver (as defined below) with transition and other activities; and

(d) appointing PricewaterhouseCoopers Inc. (“PwC”) as receiver and manager (the
“Receiver”) of the Ekati Mine (as defined below) and all other property, assets, and
undertakings of the Burgundy Respondents pursuant to section 39 of the Law and
Equity Act, RSBC 1996, c. 253 (“LEA”).

Such further and other relief as counsel may advise and this Court deems just and

convenient in the circumstances.

Part2: FACTUAL BASIS

Overview

3.

The sales process conducted in these CCAA Proceedings did not result in any compliant
bids, and the interim funding available to the Burgundy Respondents is fully exhausted.
CEEFC (the DIP lender) has determined it will not fund the companies any further. GNWT
requires the urgent appointment of a receiver over the Burgundy Respondents to conduct
an orderly wind down of Ekati Mine operations, and to oversee environmental remediation

and reclamation activities.

The Burgundy Respondents

4.

The Burgundy Respondents form part of the “Burgundy Group”, whose primary business
is the mining, production, and sale of diamonds. The Burgundy Respondents have owned
and operated the Ekati diamond mine located in Canada’s Northwest Territories (the

“Ekati Mine”) since 2021.

Pre-Filing Report of the Monitor dated May 1, 2026 (“Pre-Filing
Report”), paras. 9-10.

A steep decline in diamond prices beginning in 2023, alongside other challenging global
market conditions, contributed to significant financial distress for the Ekati Mine and the
Burgundy Respondents. In early 2026, the Burgundy Respondents became unable to meet
their financial obligations despite pre-filing restructuring efforts, ultimately leading the

Burgundy Respondents to seek relief under the CCAA.

Pre-Filing Report, paras. 12 and 16.



The CCAA Proceedings

6.

On May 1, 2026 (the “CCAA Filing Date”), this Court granted an initial order in the

CCAA Proceedings providing for, among other things:

(a)

(b)
(©)

a stay of proceedings over the Burgundy Respondents and their parent company,
Burgundy Diamond Mines Ltd. (a non-applicant stay party), until May 11, 2026
(the “CCAA Stay Period”);

appointment of FTI as Monitor; and

an administration charge to the maximum amount of $500,000 (the “CCAA
Administration Charge”) and a directors and officers charge to the maximum
amount of $2,750,000 (the “CCAA D&O Charge”).

First Report of the Monitor dated May 8, 2026 (“First Report™),
para. 2;

Initial Order of Justice P. Walker, granted May 1, 2026.

The Monitor reported that as of the Filing Date, the Burgundy Respondents’ debts included,

among other things:

(a)

(b)

approximately $175,000,000 owed to Canada Enterprise Emergency Funding
Corporation (“CEEFC”) under first-ranking security; and

approximately US$79,000,000 owed to various lenders under second-ranking
security.

Pre-Filing Report, paras. 13-14.

On May 11, 2026, this Court granted orders providing for, among other things:

(a)
(b)

(©)

(d)

an extension of the Stay Period to July 28, 2026;

an increase of the CCAA Administration Charge and the CCAA D&O Charge to
maximum amounts of $1,000,000 and $5,000,000 respectively;

a sales and investment solicitation process (the “SISP”) to solicit potential
purchasers or investors for the Burgundy Respondents or the Ekati Mine; and

an interim financing facility advanced by CEEFC in an amount not to exceed
$60,000,000 (the “DIP Loan”), to be paid in tranches connected to milestones
under the SISP, including a corresponding priority charge (the “DIP Charge”).
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First Report, paras. 3 and 16;

Amended and Restated Initial Order of Justice P. Walker, granted
May 11, 2026;

Sales and Investment Solicitation Process Order of Justice P.
Walker, granted May 11, 2026.

The SISP outcome and the DIP Loan funding

9.

10.

1.

The SISP has marketed the business and assets of the Burgundy Respondents for the past
8 weeks. “Phase 17 of the SISP requires that any interested “Potential Bidder” must deliver
a non-binding letter of intent to the Monitor by no later than 5:00 p.m. PT on July 10, 2026
(the “Bid Deadline”).

First Report, paras. 16-18.
Pursuant to regular discussions amongst GNWT, the Monitor, PwC, and counsel to the
Burgundy Respondents throughout the SISP, GNWT understands that:
(a) the Monitor did not receive any compliant bids in the SISP before the Bid Deadline;

(b) funds available to the Burgundy Respondents under the DIP Loan in Phase 1 of the
SISP are fully drawn; and

(c) no further DIP Loan funding is available to the Burgundy Respondents given the
outcome of Phase 1 of the SISP.

Affidavit #1 of Robert Jenkins, made on July 13, 2026 (“Jenkins
#1”), para. 5.

The Monitor has provided GNWT with a cash flow analysis dated July 6, 2026, showing
that the Burgundy Respondents are expected to run out of all cash during the week ending

July 17, 2026, if no further funding is obtained.

Jenkins #1, para. 6, Ex. A.

Transition to the Reclamation and need for receivership

12.

Given the expected outcome of the SISP and the Burgundy Respondents’ upcoming
liquidity crisis, GNWT has worked closely with the Monitor, the Burgundy Respondents,

counsel to the Burgundy Respondents, and PwC to plan for an orderly transition of the
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Ekati Mine back to GNWT for the purpose of environmental remediation and reclamation

(the “Reclamation”). The agreed path forward is a receivership appointment.

Jenkins #1, para. 7.

All parties agree it will take approximately 5 weeks to responsibly and efficiently shut
down mining operations at the Ekati Mine before undergoing the Reclamation work (the
“Transition Period”). The Transition Period is critical because an immediate or disorderly

termination of operations may risk causing significant environmental harm.

Jenkins #1, paras. 8-9.

Currently, GNWT holds (or has access to) the following security which may fund the

Transition Period or the Reclamation, as applicable:

(a) approximately $303 million in cash, surety bonds, and trust funds held pursuant to
the Waters Act, SNWT 2014, ¢ 18, and associated regulations;

(b) approximately $20 million in cash held pursuant to an Environmental Agreement
amongst GNWT, Canada and ACDC; and

(c) approximately $3.9 million in cash, surety bonds and trust funds held pursuant to
various permits under the Mackenzie Valley Resource Management Act, SC 1998,
c25, and associated regulations.

(collectively, the “Environmental Security Funds”).

Jenkins #1, para. 10.

In order to use and contribute the Environmental Security Funds for their intended purpose,
GNWT requires the protections sought in the Receivership Order, and the appointment of
PwC as Receiver to manage the Ekati Mine during both the Transition Period and the

Reclamation.

Jenkins #1, para. 11.

PwC is a licensed trustee within the meaning of Section 2 of the Bankruptcy and Insolvency
Act, RSC 1985, ¢ B-3 (“BIA”), is qualified to act as a receiver, has consented to and agreed
to act, and is acceptable to GNWT.

Jenkins #1, para. 12, Ex. B.



The CCAA Completion Costs

17.

GNWT understands that the professional fees subject to the CCAA Administration Charge,
being fees of the Monitor, Monitor’s counsel, and counsel to the Burgundy Respondents,
are fully paid up to June 30, 2026, and if the Receivership Order is granted, the estimated
remaining professional fees of these parties to complete any final steps or obligations is
less than the amount of the CCAA Administration Charge (the “CCAA Completion
Costs™).

Part 3: LEGAL BASIS

18.

GNWT relies upon:

(a) Section 39(1) of the LEA;
(b) Section 243(2)(b)(i1) of the BIA;
(c) Rule 8-5(6) of the Supreme Court Civil Rules; and

(d) such other grounds as this Court may permit.

The Receiver should be appointed and the CCAA Proceedings terminated

19.

Subsection 39(1) of the LEA allows for the appointment of a receiver where it is “just or
convenient” to do so. This Court has identified several factors that may inform this holistic

determination. Relevant factors may include:

(a) whether irreparable harm might be caused if no order were made, although it is not
essential for a creditor to establish irreparable harm if a receiver is not appointed,
particularly where the appointment of a receiver is authorized by the security
documentation;

(b) the risk to the security holder taking into consideration the size of the debtor's equity
in the assets and the need for protection or safeguarding of the assets while litigation
takes place;

(c) the nature of the property;
(d) the apprehended or actual waste of the debtor's assets;
(e) the preservation and protection of the property pending judicial resolution;

) the balance of convenience to the parties;
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(2) the fact that the creditor has the right to appoint a receiver under the documentation
provided for the loan;

(h) the enforcement of rights under a security instrument where the security-holder
encounters or expects to encounter difficulty with the debtor and others;

(1) the principle that the appointment of a receiver is extraordinary relief which should
be granted cautiously and sparingly;

() the consideration of whether a court appointment is necessary to enable the receiver
to carry out its duties more efficiently;

(k) the effect of the order upon the parties;

Q) the conduct of the parties;

(m) the length of time that a receiver may be in place;

(n) the cost to the parties;

(o) the likelihood of maximizing return to the parties; and
(p) the goal of facilitating the duties of the receiver.

LEA s. 39(1)

Maple Trade Finance Inc. v. CY Oriental Holdings Ltd., 2009
BCSC 1527 at para 25

Pandion Mine Finance Fund LP v. Otso Gold Corp. 2022 BCSC
136 at para 54

Canadian insolvency courts have terminated CCAA proceedings and appointed receivers
where the CCAA proceeding will not result in a restructuring that will yield a beneficial
outcome to both the debtor and creditors, and where the creditors have lost faith in the

ability of the debtor to run its business.

In the matter of a Plan of Compromise or Arrangement of 2039882
Ontario Limited o/a Shelter Cove, 2024 ONSC 5153 at para 33

It may be appropriate for a receivership to overtake a CCAA proceeding where the CCAA
proceeding resulted in a failed sales process and the receiver is to assume management of

the debtors.
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Canadian Imperial Bank of Commerce v. Community Pork
Ventures Inc., 2005 SKQB 294 at paras 4-9 and 19

It is appropriate to appoint PwC as the Receiver:

(a)

(b)

(©)

(d)

Irreparable environmental harm may occur if no order is made. Evidence
shows that the Burgundy Respondents are facing an imminent liquidity crisis and
will not have cash to continue funding Ekati Mine operations beyond the week
ending July 17, 2026. An immediate or disorderly shutdown of mining operations
caused by the sudden inability to meet financial obligations risks causing significant

environmental harm to the Ekati Mine area.

The property requires immediate funding and management control. Mines are
cost-intensive. The Ekati Mine is no longer financially viable and requires
immediate funding for the Transition Period and the Reclamation. GNWT will not
provide the necessary Environmental Security Funds without protections granted
by the Receivership Order. Further, the complexity of a mine shutdown and
environmental reclamation will require PwC’s subject matter expertise and strict

control over all aspects of operations and reclamation activities.

A receiver appointment is necessary for PwC to effectively carry out its duties.
To undertake management of the Ekati Mine during Transition Period and the
Reclamation, PwC will require the Receiver powers and protections afforded by

the Receivership order.

The conduct of the Burgundy Respondents supports granting a receivership.
The Burgundy Respondents have been unable to conduct a successful pre-CCAA
restructuring despite $175 million of CEEFC funding advanced since December
2025, have been unable to conduct a successful SISP sales process in the CCAA
Proceedings, and are facing an imminent liquidity crisis with no prospect of
additional funding for operations. As such, the Receiver is required to take control
and manage the Ekati Mine through the Transition Period and the Reclamation. The

Burgundy Respondents support the appointment of a receiver.
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In this case, it is also appropriate to terminate the CCAA relief provided under the ARIO.
There is no longer a prospect that the CCAA relief will result in a successful restructuring
for the benefit of any stakeholders. The SISP has failed, and the Receiver is required to
take control of and manage the Ekati Mine through the Transition Period and the

Reclamation.

The proposed Receivership Order will not prejudice the Monitor or the other parties
covered by charges granted in the ARIO. The Receivership Order expressly preserves all
of the ARIO charges, which includes security for payment of the CCAA Completion Costs.
The order also provides protections for the Monitor as required, allowing the Monitor to

take any final steps required in the CCAA Proceedings, such as fee approvals.

Termination of CCAA relief provided under the ARIO should include a discharge of the
Monitor and approval of its activities to-date. The approval sought relates specifically to
activities undertaken by the Monitor as detailed in the Monitor’s reports. Such approval is
appropriate because it will, among other things, provide protection for the Monitor not
otherwise provide by the CCAA, and prevent delay that would be caused by potential re-

litigation of steps taken to date and potential indemnity claims by the Monitor.

Target Canada Co. (Re), 2015 ONSC 7574, at paras 12, 23

Environmental reclamation funds are not subject to BIA priorities

26.

27.

“End-of-life” regulatory environmental obligations are public duties not owed to a creditor,
but to the public generally. As such, they are not “claims” provable in bankruptcy and are
not subject to the general priority scheme under the BIA. A trustee in bankruptcy (or other
insolvency professional) must use the assets of the estate to satisfy these regulatory

obligations.

Orphan Well Association v. Grant Thornton Ltd., 2019 SCC 5 at
para 159

British Columbia (Attorney General) v Quinsam Coal
Corporation, 2020 BCSC 640 at paras 108-109

The Receivership Order proposes that any Environmental Security Funds paid by GNWT
to the Receiver do not form part of the “Property” and are protected from the Burgundy
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Respondents’ secured creditors. This approach is supported by the leading Supreme Court
of Canada jurisprudence and is a practical requirement to ensure the Environmental

Security Funds are used for their intended public purpose.

The relief sought is urgent

28.

29.

Rule 8-5(6) of the Supreme Court Civil Rules allows this Court to make an order without

notice in the case of urgency.

Rule 8-5(6).

For the benefit of all stakeholders, GNWT waited to bring this application until the
outcome of the SISP was determined. The Receivership Order is now urgent to address the
Burgundy Respondents’ immediate liquidity crisis and ensure the continued funding of the

Ekati Mine through the Transition Period to Reclamation.

Part4: MATERIAL TO BE RELIED ON

1.

Affidavit #1 of Robert Jenkins, made on July 13, 2026;

Pre-Filing Report of the Monitor, dated May 1, 2026;

First Report of the Monitor, dated May 8, 2026;

Initial Order of Justice P. Walker granted May 1, 2026;

Amended and Restated Initial Order of Justice P. Walker, granted May 11, 2026;

Sales and Investment Solicitation Process Order of Justice P. Walker, granted May 11,

2026; and

Such other materials as counsel may advise and this Court may permit.

TO THE PERSONS RECEIVING THIS NOTICE OF APPLICATION: If you wish to respond
to this notice of application, you must, within 5 business days after service of this notice of
application or, if this application is brought under Rule 9-7, within 8 business days after service
of this notice of application,

(a) file an application response in Form 33,

(b) file the original of every affidavit, and of every other
document, that
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(i) you intend to refer to at the hearing of this
application, and

(i1) has not already been filed in the proceeding. and

(c) serve on the applicant 2 copies of the following, and on every
other party of record one copy of the following:

(i) a copy of the filed application response;

(ii) a copy of each of the filed affidavits and other
documents that you intend to refer to at the hearing
of this application and that has not already been
served on that person;

(iii) if this application is brought under Rule 9-7,
any notice that you are required to give under Rule
9-7 (9).

Dated: July 13,2026 ¢’7'—’

Signature of [0 Applicant(s)
X Lawyer for applicant(s)
<0 Mary Buttery, K.C. / Christian Garton

Ll

- To be completed by the court only:

 Order made

[] in the terms requested in paragraphs .........ccccceeuee of Part 1 of this notice of
application
[] with the following variations and additional terms:
Date: .......[dd/mmm/yyyy]........
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Appendix

THIS APPLICATION INVOLVES THE FOLLOWING:

O

X O 0O0O0O0OO0OO000O0O00QooOoooaodgad

discovery: comply with demand for documents
discovery: production of additional documents
other matters concerning document discovery
extend oral discovery

other matter concerning oral discovery

amend pleadings

add/change parties

summary judgment

summary trial

service

mediation

adjournments

proceedings at trial

case plan orders: amend

case plan orders: other

experts

none of the above
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No. S-263255
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, C. C-36 AS AMENDED
AND

IN THE MATTER OF THE PLAN OF COMPROMISE OR ARRANGEMENT OF
ARCTIC CANADIAN DIAMOND COMPANY LTD., AND BURGUNDY
DIAMONDS (CANADA) LIMITED

PETITIONERS

ORDER MADE AFTER APPLICATION

) )

} THE HONOURABLE } 5026/07/14

BEFORE MR. JUSTICE P. WALKER )

ON THE APPLICATION of Government of the Northwest Territories (“GNWT”) for an Order
pursuant to Section 39 of the Law and Equity Act, R.S.B.C. 1996 c. 253, as amended (the “LEA”)
appointing PricewaterhouseCoopers Inc. (“PwC”) as Receiver (in such capacity, the “Receiver”),
without security, of all of the assets, undertakings and property in which Arctic Canadian Diamond
Company Ltd. and Burgundy Diamonds (Canada) Limited (collectively, the “Debtors”) have an
interest, including, without limitation, the Ekati Mine located in the Lac de Gras region of the
Northwest Territories of Canada (the “Ekati Mine”), coming on for hearing this day at 800 Smithe
Street, Vancouver, British Columbia.

AND ON READING Affidavit #1 of Robert Jenkins made on July 13, 2026, and the consent of
PwC to act as the Receiver; AND ON HEARING Mary Buttery, K.C. and Christian Garton,
counsel for GNWT and those other counsel listed on Schedule “A” hereto.

THIS COURT ORDERS AND DECLARES that:
SERVICE

1. The time for service of the notice of application for this Order is hereby abridged, and the
application is properly returnable today.

CCAA PROCEEDINGS

2. The amended and restated initial order (the “ARIO”) of this Court pronounced in these
proceedings on June 11, 2026, under the Companies’ Creditors Arrangement Act, RSC
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1985, ¢-36, as amended (“CCAA”), is hereby terminated and the provisions thereof are of
no further force and effect except as contemplated by the terms of this Order.

Effective immediately, FTI Consulting Canada Inc. (“FTI”) shall be and hereby is
discharged as monitor of the Debtors (in such capacity, the “Monitor”), and FTI shall have
no further duties, obligations, or responsibilities as Monitor in these proceedings except as
contemplated by the terms of this Order.

Notwithstanding any provision of this Order:

(a) the Monitor is authorized to take such steps and actions as it deems necessary to
perform such statutory, court-ordered or other duties as may be required in order to
properly complete its mandate as Monitor and address any matters ancillary or
incidental to its capacity as Monitor;

(b) the Monitor and its counsel are authorized to cooperate with and assist the Receiver
with respect to the transition of these proceedings from proceedings under the
CCAA to receivership proceedings, or with respect to any other matters related to
these proceedings within the Receiver’s discretion;

(c) the Monitor shall continue to have the benefit of the provisions of the CCAA and
of all orders made in these proceedings in relation to its appointment and activities
as the Monitor, including all approvals, protections, and stays of proceedings in
favour of FTI in its capacity as the Monitor, and nothing herein shall affect, vary,
derogate from, limit, or amend any protections in favour of the Monitor at law or
pursuant to the CCAA, orders made in these proceedings, or any other order of this
Court in these proceedings; and

(d) the Receiver shall pay the reasonable fees and disbursements of the Monitor and its
legal counsel incurred in connection with the completion of its mandate and the
provision of assistance of the Receiver.

Notwithstanding the discharge of FTI as Monitor, FTI is hereby authorized from and after
the date of this Order to apply to this Court to address matters ancillary or incidental to the
completion of its mandate, and in particular, without limitation, the Monitor has leave to
seek orders on notice to those persons on the Service List (as defined below) approving the
fees and disbursements of the Monitor and the Monitor’s legal counsel incurred in
connection with these proceedings.

The activities of the Monitor in these proceedings as set out in the Monitor’s reports filed
herein are hereby approved, provided that only FTI, in its own capacity and only in respect
to its liability, shall be entitled to rely upon or utilize in any way such approval.

FTI (in its capacity as Monitor or otherwise) and Fasken Martineau DuMoulin LLP (in its
capacity as counsel to the Monitor) and their respective affiliates and officers, directors,
partners, employees, and agents (collectively, the “FTI Released Parties”), be and are
hereby released and discharged from any and all claims that any person may have or be
entitled to assert against the FTI Released Parties, whether known or unknown, matured or
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unmatured, foreseen or unforeseen, existing or hereafter arising, based in whole or in part
on any act or omission, transaction, dealing or other occurrence existing or taking place on
or prior to the date of the Monitor’s discharge or such other date as ordered by this Court
in any way relating to, arising out of, or in respect of these proceedings, or with respect to
its conduct in these proceedings (the “Released Claims™) and any such Released Claims
are hereby released, stayed, extinguished and forever barred, with prejudice, and the FTI
Released Parties shall have no liability in respect thereof, provided that the Released
Claims shall not include any claim arising out of gross negligence or wilful misconduct on
the part of the FTI Released Parties.

No action or other proceedings shall be commenced against any of the FTI Released Parties
in any way arising from or related to these proceedings, except with prior leave of this
Court on at least ten (10) days’ prior written notice to the FTI Released Parties.

APPOINTMENT

9.

10.

Pursuant to Section 39 of the LEA, PwC is appointed Receiver, without security, of all the
assets, undertakings and property in which the Debtors have an interest, including, without
limitation, the Ekati Mine and all proceeds of the foregoing (collectively, the “Property”),
for the purpose of overseeing such steps as may be necessary or appropriate to: (i) manage,
wind down, or terminate the business and mining activities of the Debtors (the “Business
and Mining Activities”); (ii) conduct the environmental remediation and reclamation of
the Ekati Mine and surrounding area, as required in consultation with GNWT, any technical
advisors retained by GNWT, any technical advisors retained by the Receiver, and pursuant
to regulatory obligations, as applicable (the “Reclamation”); (iii)) comply with all
directions issued by GNWT, or its representatives, pursuant to any regulatory authority in
connection with the Property (the “Regulatory Directions™); and (iv) conduct any other
reasonable activities deemed appropriate by the Receiver in relation to the Debtors or the
Property, subject in each case to funding being available to the Receiver.

The Receiver is a receiver within the meaning of Section 243(2)(b)(i1) of the Bankruptcy
and Insolvency Act, RSC 1985, ¢ B-3 (“BIA”).

RECEIVER’S POWERS

1.

The Receiver is empowered and authorized, but not obligated, to act at once in respect of
the Property and, without in any way limiting the generality of the foregoing, the Receiver
is expressly empowered and authorized to do any of the following where the Receiver
considers it necessary or desirable:

(a) take possession of and exercise control over the Property and any and all receipts
and disbursements arising out of or from the Property, including without limitation
all funds in any bank accounts, trust accounts, lawyer trust accounts or other
accounts in which funds are held for the benefit of respondents, wherever located;

(b) receive, preserve and protect the Property, or any part or parts thereof, including,
but not limited to, changing locks and security codes, relocation of Property,
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engaging independent security personnel, taking physical inventories and placing
insurance coverage;

oversee and facilitate the Reclamation;

manage the business of the Debtors, including the powers to enter into any
agreements, incur any obligations, cease to carry on all or any part of the business,
and disclaim or cease to perform any contracts of the Debtors;

effect workforce reductions, including layoffs or terminations of the Debtors’
employees, in such manner as the Receiver, in its sole discretion, deems necessary
or appropriate, and in all cases notwithstanding the provisions of: (i) any applicable
collective bargaining agreement; (ii) any federal, territorial or provincial
employment legislation, including without limitation the Canada Labour Code,
RSC 1985, c. L-2 and the Employment Standards Act, SNWT 2007, c. 13, including
section 41 thereof;

engage consultants, appraisers, agents, experts, technical advisors, including
engineering, health and safety and environmental advisors, auditors, accountants,
managers, counsel and such other persons from time to time and on whatever basis,
including on a temporary basis, to assist with the exercise of the Receiver’s powers
and duties, including, without limitation, those conferred by this Order;

purchase or lease such machinery, equipment, inventories, supplies, premises or
other assets to wind down or terminate the Business and Mining Activities or any
part or parts thereof, and to effect the Reclamation;

receive and collect all monies and accounts now owed or hereafter owing to the
Debtors and to exercise all remedies of the Debtors in collecting these amounts,
including, without limitation, enforcement of any security held by the Debtors;

settle, extend or compromise any indebtedness owing to the Debtors, including,
with the consent of GNWT, to pay any amounts owing to creditors of the Debtors
as at the date of this Order;

execute, assign, issue and endorse documents of whatever nature in respect of any
of the Property, whether in the Receiver’s name or in the name and on behalf of the
Debtors, for any purpose pursuant to this Order;

undertake environmental or workers’ health and safety assessments of the Property
and operations of the Debtors;

initiate, manage and direct all legal proceedings now pending or hereafter pending
(including appeals or applications for judicial review) in respect of the Debtors, the
Property or the Receiver, including initiating, prosecuting, continuing, defending,
settling or compromising the proceedings;
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market any or all of the Property, including advertising and soliciting offers in
respect of the Property or any part or parts thereof and negotiating such terms and
conditions of sale as the Receiver considers appropriate;

sell, convey, transfer, lease or assign the Property or any part or parts thereof out
of the ordinary course of business:

(1) without the approval of this Court in respect of a single transaction for
consideration up to $1,000,000 provided that the aggregate consideration
for all such transactions does not exceed $5,000,000; and

(i1) with the approval of this Court in respect of any transaction in which the
individual or aggregate purchase price exceeds the limits set out in
subparagraph (i) above,

and in each such case notice under Section 59(10) of the Personal Property Security
Act, R.S.B.C. 1996, c. 359, or any statutory equivalents in the Northwest
Territories, shall not be required;

apply for any vesting order or other orders necessary to convey the Property or any
part or parts thereof to a purchaser or purchasers, free and clear of any liens or
encumbrances;

report to, meet with and discuss with such affected Persons (as defined below) as
the Receiver considers appropriate on all matters relating to the Property and the
receivership, and to share information, subject to confidentiality terms as the
Receiver considers appropriate;

register a copy of this Order and any other Orders in respect of the Property against
title to any of the Property;

apply for any permits, licences, approvals or permissions as may be required by any
governmental authority and any renewals thereof for and on behalf of and, if
considered necessary or appropriate by the Receiver, in the name of the Debtor;

assign either of the Debtors into bankruptcy;

enter into agreements with any trustee in bankruptcy appointed in respect of the
Debtor, including, without limitation, the ability to enter into occupation
agreements for any property owned or leased by the Debtor;

exercise any shareholder, partnership, joint venture or other rights which the Debtor
may have;

take any steps as may be reasonably necessary or appropriate to facilitate the
Reclamation or comply with any Regulatory Directions; and
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(w)  take any steps reasonably incidental to the exercise of these powers or the
performance of any statutory obligations,

and in each case where the Receiver takes any such actions or steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of all other Persons (as
defined below), including the Debtors, and without interference from any other Person.

For clarity, subject to further order of this Court, the Receiver shall not operate the Debtors’
business except to the extent necessary to effect the wind down and termination of the
Business and Mining Activities and to effect the Reclamation.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

13.

14.

Each of (i) the Debtors; (ii) all of the Debtors’ current and former directors, officers,
employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf; and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (collectively,
“Persons” and each a “Person”) shall forthwith advise the Receiver of the existence of
any Property in such Person’s possession or control, shall grant immediate and continued
access to the Property to the Receiver, and shall deliver all such Property (excluding
Property subject to liens the validity of which is dependent on maintaining possession) to
the Receiver upon the Receiver’s request.

All Persons, other than governmental authorities, shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business
or affairs of the Debtors, and any computer programs, computer tapes, computer disks, or
other data storage media containing any such information (collectively, the “Records”) in
that Person’s possession or control. Upon request, governmental authorities shall advise
the Receiver of the existence of any Records in that Person’s possession or control.

Upon request, all Persons shall provide to the Receiver or permit the Receiver to make,
retain and take away copies of the Records and grant to the Receiver unfettered access to
and use of accounting, computer, software and physical facilities, provided however that
nothing in paragraphs 14, 1 or 2 of this Order shall require the delivery of Records, or the
granting of access to Records, which may not be disclosed or provided to the Receiver due
to solicitor client privilege or statutory provisions prohibiting such disclosure.

If any Records are stored or otherwise contained on a computer or other electronic system
of information storage, whether by an independent service provider or otherwise, all
Persons in possession or control of such Records shall forthwith give unfettered access to
the Receiver for the purpose of allowing the Receiver to recover and fully copy all of the
information contained therein whether by way of printing the information or making copies
of computer disks or such other manner of retrieving and copying the information as the
Receiver in its discretion deems expedient, and shall not alter, erase or destroy any Records
without the prior written consent of the Receiver. Further, for the purposes of this
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paragraph, all Persons shall provide the Receiver with all such assistance in gaining
immediate access to the information in the Records as the Receiver may require including,
without limitation, providing the Receiver with instructions on the use of any computer or
other system and providing the Receiver with any and all access codes, account names and
account numbers that may be required to gain access to the information.

NO PROCEEDINGS AGAINST THE RECEIVER

3.

No proceeding or enforcement process in any court or tribunal (each, a “Proceeding”),
shall be commenced or continued against the Receiver except with the written consent of
the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

4,

No Proceeding against or in respect of the Debtors or the Property shall be commenced or
continued except with the written consent of the Receiver or with leave of this Court and
any and all Proceedings currently under way against or in respect of the Debtors or the
Property are stayed and suspended pending further Order of this Court; provided, however,
that nothing in this Order shall prevent any Person from commencing a Proceeding
regarding a claim that might otherwise become barred by statute or an existing agreement
if such Proceeding is not commenced before the expiration of the stay provided by this
paragraph and provided that no further step shall be taken in respect of the Proceeding
except for service of the initiating documentation on the Debtors and the Receiver.

Notwithstanding the foregoing, nothing in this Order shall in any way prevent GNWT from
issuing any Regulatory Directions or taking any steps within its power as regulator in
connection with the Ekati Mine or the Reclamation.

NO EXERCISE OF RIGHTS OR REMEDIES

6.

All rights and remedies (including, without limitation, set-off rights) against the Debtors,
the Receiver, or affecting the Property, are stayed and suspended except with the written
consent of the Receiver or leave of this Court, provided however that nothing in this Order
shall (i) empower the Receiver or the Debtors to carry on any business which the Debtor
is not lawfully entitled to carry on, (i1) affect the rights of any regulatory body as set forth
in section 69.6(2) of the BIA, (iii) prevent the filing of any registration to preserve or
perfect a security interest, (iv) prevent the registration of a claim for lien, or (v) exempt the
Receiver or the Debtors from compliance with statutory or regulatory obligations relating
to health, safety, the environment, or mining operations. This stay and suspension shall
not apply in respect of any “eligible financial contract” as defined in the BIA.

NO INTERFERENCE WITH THE RECEIVER

7.

No Person shall discontinue, fail to honour, alter, interfere with, repudiate, terminate or
cease to perform any right, renewal right, contract, agreement, licence or permit in favour
of or held by the Debtors, without written consent of the Receiver or leave of this Court.
Nothing in this Order shall prohibit any party to an eligible financial contract from closing
out and terminating such contract in accordance with its terms. For greater certainty,
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nothing in this Order shall affect the Wek'eezii Land and Water Board's authority, and any
governmental or other body's discretion as regulator, to approve, suspend, reject, terminate,
or otherwise affect any of the licenses or authorizations held by the Debtors in connection
with the Ekati Mine in accordance with applicable statutory and regulatory powers.

CONTINUATION OF SERVICES

8.

All Persons having oral or written agreements with the Debtors or statutory or regulatory
mandates for the supply of goods and/or services, including without limitation, all
computer software, communication and other data services, centralized banking services,
payroll services, insurance, transportation services, utility or other services to the Debtors
are restrained until further Order of this Court from discontinuing, altering, interfering with
or terminating the supply of such goods or services as may be required by the Receiver
(including as may be required in order to comply with any Regulatory Directions or
otherwise in connection with the Reclamation), and the Receiver shall be entitled to the
continued use of the Debtors’ current telephone numbers, facsimile numbers, internet
addresses and domain names, provided in each case that the normal prices or charges for
all such goods or services received after the date of this Order are paid by the Receiver in
accordance with normal payment practices of the Debtor or such other practices as may be
agreed upon by the supplier or service provider and the Receiver, or as may be ordered by
this Court.

RECEIVER TO HOLD FUNDS

9.

All funds, monies, cheques, instruments, and other forms of payments received or collected
by the Receiver from and after the making of this Order from any source whatsoever
including, without limitation, the sale of all or any of the Property, or the collection of any
accounts receivable, in whole or in part, whether in existence on the date of this Order or
hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the “Post-Receivership Accounts”) and the monies standing to
the credit of such Post-Receivership Accounts from time to time, net of any disbursements
provided for herein, shall be held by the Receiver to be paid in accordance with the terms
of this Order or any further order of this Court.

EMPLOYEES

10.

Subject to the employees’ right to terminate their employment, all employees of the
Debtors shall remain the employees of the Debtors until such time as the Receiver, on the
Debtor’s behalf, may terminate the employment of such employees. The Receiver shall
not be liable for any employee-related liabilities of the Debtors, including in respect of any
applicable collective bargaining agreement and in respect of any successor employer
liabilities as referred to in Section 14.06(1.2) of the BIA, other than amounts the Receiver
may specifically agree in writing to pay or in respect of obligations imposed specifically
on receivers by applicable legislation, including sections 81.4(5) or 81.6(3) of the BIA or
under the Wage Earner Protection Program Act, S.C. 2005, c.47. The Receiver shall be
liable for any employee-related liabilities, including wages, severance pay, termination
pay, vacation pay, and pension or benefit amounts relating to any employees that the
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Receiver may hire in accordance with the terms and conditions of such employment by the
Receiver.

PERSONAL INFORMATION

11.

Pursuant to Section 7(3)(c) of the Personal Information Protection and Electronic
Documents Act, S.C. 2000, c. 5 or Section 18(1)(0) of the Personal Information Protection
Act, S.B.C. 2003, c. 63, and any statutory equivalents in the Northwest Territories, the
Receiver may disclose personal information of identifiable individuals to prospective
purchasers or bidders for the Property and to their advisors, but only to the extent desirable
or required to negotiate and attempt to complete one or more sales of the Property (each, a
“Sale”). Each prospective purchaser or bidder to whom such personal information is
disclosed shall maintain and protect the privacy of such information and limit the use of
such information to its evaluation of the Sale, and if it does not complete a Sale, shall return
all such information to the Receiver, or in the alternative destroy all such information. The
purchaser of any Property shall be entitled to continue to use the personal information
provided to it, and related to the Property purchased, in a manner which is in all material
respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is
destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

12.

Notwithstanding any other provision of this Order, none of PwC or the Receiver, or any of
their respective directors, officers, agents, employees or representatives shall occupy or
take control, care, charge, possession, or management (separately and/or collectively,
“Possession”), or be deemed to have taken Possession, of any Property that is or might be
environmentally contaminated, a pollutant or a contaminant, or might cause or contribute
to a spill, discharge, release or deposit of a substance (whether as a result of the Incident
or otherwise) (“Contaminated Property”) contrary to any federal, provincial, territorial
or other law respecting the protection, conservation, enhancement, remediation or
rehabilitation of the environment or relating to the mining industry or the disposal of waste
or other contamination including, without limitation, the Canadian Environmental
Protection Act, 1999 (Canada) , the Waters Act (Northwest Territories), the Northwest
Territories Lands Act (Northwest Territories), the Environmental Protection Act
(Northwest Territories), the Fisheries Act (Canada), the Wildlife Act (Northwest
Territories), the Canadian Navigable Waters Act (Canada), and the Mackenzie Valley
Resource Management Act (Canada), each as may be amended, supplemented, modified,
or replaced, and the regulations thereunder (the “Environmental Legislation’). Without
limiting the generality of the foregoing, the Receiver and any of its directors, officers,
agents, employees or representatives shall not, as a result of this Order or anything done
pursuant to this Order, be deemed to be in Possession of any Contaminated Property within
the meaning of any Environmental Legislation. All such Contaminated Property shall be
deemed to remain in the sole Possession of the Debtors within the meaning of any
applicable Environmental Legislation; provided, however, that nothing herein shall exempt
the Receiver from any duty to report or make disclosure imposed by applicable Regulatory
Directions or applicable Environmental Legislation.
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Notwithstanding anything in federal or provincial law, the Receiver is not personally liable
in that position for any environmental condition that arises or environmental damage that
occurred:

(a) before the Receiver’s appointment; or

(b) after the Receiver’s appointment, unless it is established that the condition arose or
the damage occurred as a result of the Receiver’s gross negligence or wilful
misconduct.

Notwithstanding anything in federal, provincial or territorial law, but subject to paragraph
13 of this Order, where an order is made which has the effect of requiring the Receiver to
remedy any environmental condition or environmental damage affecting the Property, if
the Receiver complies with the BIA section 14.06(4), the Receiver is not personally liable
for the failure to comply with the order and is not personally liable for any costs that are or
would be incurred by any Person in carrying out the terms of the order.

LIMITATION ON THE RECEIVER’S LIABILITY

15.

The Receiver and its directors, officers, employees, representatives and agents shall incur
no liability or obligation as a result of its appointment or the carrying out the provisions of
this Order, including, without limitation, any liability or obligation in connection with any
Contaminated Property or Environmental Legislation, or any failure by the Debtors to
comply with any Environmental Legislation or Regulatory Directions, save and except for:

(a) any gross negligence or wilful misconduct on their part; or

(b) amounts in respect of obligations imposed specifically on receivers by applicable
legislation.

Nothing in this Order shall derogate from the protections afforded the Receiver by Section
14.06 of the BIA or by any other applicable legislation.

RECEIVER’S ACCOUNTS

16.

17.

The Receiver and its legal counsel, if any, are granted a charge (the “Receiver’s Charge”)
on the Property, as security for the payment of their fees and disbursements, in each case
at their standard rates, in respect of these proceedings, whether incurred before or after the
making of this Order (the “Receiver’s Fees”). The Receiver’s Charge shall form a charge
on the Property in priority to all security interests, trusts, liens, charges and encumbrances,
statutory or otherwise, in favour of any Person, but subject to Sections 14.06(7), 81.4(4),
and 81.6(2) of the BIA and the charge priorities established in this Order.

The Receiver and its legal counsel shall pass their accounts from time to time, and for this
purpose the accounts of the Receiver and its legal counsel are referred to a judge of the
Supreme Court of British Columbia and may be heard on a summary basis.



18.
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Prior to the passing of its accounts, the Receiver shall be at liberty from time to time to
apply reasonable amounts, out of the monies in its hands, against the Receiver’s Fees, and
such amounts shall constitute advances against its remuneration and disbursements when
and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

19.

20.

21.

22.

23.

24.

The Receiver is authorized and empowered to borrow by way of a revolving credit or
otherwise, such monies from time to time as it may consider necessary or desirable, at any
time, at such rate or rates of interest as the Receiver deems advisable for such period or
periods of time as it may arrange, for the purpose of funding the exercise of the powers and
duties conferred upon the Receiver by this Order, including interim expenditures. The
whole of the Property shall be and is charged by way of a fixed and specific charge (the
“Receiver’s Borrowings Charge”) as security for the payment of the monies borrowed,
together with interest and charges thereon, in priority to all security interests, trusts, liens,
charges and encumbrances, statutory or otherwise, in favour of any Person, but subordinate
to the charges as set out in Sections 14.06(7), 81.4(4), and 81.6(2) of the BIA and subject
to the charge priorities established in this Order.

Neither the Receiver’s Borrowings Charge nor any other security granted by the Receiver
in connection with its borrowings under this Order shall be enforced without leave of this
Court.

The Receiver is authorized to issue certificates substantially in the form annexed as
Schedule “B” hereto (the “Receiver’s Certificates”) for any amount borrowed by it
pursuant to this Order.

The monies from time to time borrowed by the Receiver pursuant to this Order or any
further order of this Court and any and all Receiver’s Certificates evidencing the same or
any part thereof shall rank on a pari passu basis, unless otherwise agreed to by the holders
of any prior issued Receiver’s Certificates.

From time to time, the Receiver may issue invoices to GNWT in respect of services, costs,
or professional fees incurred in relation to Regulatory Directions, the Reclamation, or other
work within the scope and purpose of the Receiver’s appointment under this Order, and
GNWT may, if it deems appropriate, pay any part of these invoices using funds designated
as statutory or contractual environmental security in relation to the Debtors or the Ekati
Mine (the “Environmental Security Funds”). For certainty and notwithstanding any other
terms of this Order, any such Environmental Security Funds paid by GNWT to the Receiver
do not form part of the Property and are not subject to priorities in bankruptcy under the
BIA.

Nothing in this Order shall be deemed to restrict GNWT from using, managing, or calling
upon the Environmental Security Funds for any purpose.



-12 -

CHARGES AND ALLOCATION

25.

26.

27.

Notwithstanding the termination of the ARIO pursuant to this Order, the provisions of the
ARIO concerning the creation of the “Administration Charge”, the “Interim Lender’s
Charge”, and the “D&O Charge” (each as defined in the ARIO) (collectively, the “CCAA
Charges”), as well as the rights and protections of the beneficiaries of the CCAA Charges,
shall continue to be effective and the CCAA Charges shall continue to constitute charges
on the Property as contemplated by the ARIO.

The priorities of the Administration Charge, the Receiver’s Charge, the Receiver’s
Borrowing Charge, the Interim Lender’s Charge, and the D&O Charge shall be as follows:

First — Administration Charge (to the maximum amount of $500,000)
Second — Receiver’s Charge

Third — Receiver’s Borrowing Charge

Fourth — Interim Lender’s Charge

Fourth — D&O Charge (to the maximum amount of $5,000,000)

Any interested party may apply to this Court on notice to any other party likely to be
affected for an order allocating the Administration Charge, the Receiver’s Charge, the
Receiver’s Borrowing Charge, the Interim Lender’s Charge, and the D&O Charge amongst
the Property.

SERVICE AND NOTICE OF MATERIALS

28.

29.

The Receiver shall establish and maintain a website in respect of these proceedings at:
[website] (the “Website’’) and shall post there as soon as practicable:

(a) all materials prescribed by statute or regulation to be made publicly available,
including pursuant to Rule 10-2 of the Supreme Court Civil Rules; and,

(b) all applications, reports, affidavits, orders and other materials filed in these
proceedings by or on behalf of the Receiver, except such materials as are
confidential and the subject of a sealing order or pending application for a sealing
order.

Any Person who is served with a copy of this Order and that wishes to be served with any
future application or other materials in these proceedings must either: (i) have already
requested service of materials from the Monitor pursuant to the ARIO before the date of
this Order; or (ii) provide to counsel for each of the Receiver and GNWT a demand for
notice in the form attached as Schedule “C” (the “Demand for Notice”). The Receiver
and GNWT need only provide further notice in respect of these proceedings to: (i) Persons
that have already requested service of materials from the Monitor pursuant to the ARIO
before the date of this Order; and (ii) Persons that have delivered a properly completed



30.

31.

32.

33.
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Demand for Notice to each of the Receiver and GNWT. The failure of any Person to meet
these criteria releases the Receiver and GNWT from any requirement to provide further
notice in respect of these proceedings until such Person delivers a properly completed
Demand for Notice.

The Receiver shall maintain a service list identifying all parties that have: (i) already
requested service of materials from the Monitor pursuant to the ARIO before the date of
this Order; or (ii) delivered a properly completed Demand for Notice (the “Service List™).
The Receiver shall post and maintain an up-to-date form of the Service List on the Website.

Any interested party, including the Receiver, may serve any court materials in these
proceedings by facsimile or by emailing a PDF or other electronic copy of such materials
to the numbers or addresses, as applicable, set out on the Service List. Any interested party,
including the Receiver, may serve any court materials in these proceedings by mail to any
party on the Service List that has not provided a facsimile number or email address, and
materials delivered by mail shall be deemed received five (5) days after mailing.

Notwithstanding paragraph 31 of this Order, service of the application and any affidavits
filed in support shall be made on the Federal and British Columbia Crowns in accordance
with the Crown Liability and Proceedings Act, R.S.C. 1985, ¢.C-50 and its regulations for
the Federal Crown and the Crown Proceedings Act, R.S.B.C. 1996 ¢.89 in respect of the
British Columbia Crown.

The Receiver and its counsel are authorised to serve or distribute this Order, any other
orders and any other materials as may be reasonably required in these proceedings,
including any notices or other correspondence, by forwarding copies by facsimile or by
email to the Debtor’s creditors or other interested parties and their advisors. For greater
certainty, any such distribution or service shall be deemed to be in satisfaction of any legal
or juridical obligation and notice requirements within the meaning of clause 3(c) of the
Electronic Commerce Protection Regulations.

STYLE OF CAUSE

34.

Immediately following the pronouncement of this Order, the style of cause of these
proceedings shall be and is hereby changed to:

No. S-263255
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE RECEIVERSHIP OF
ARCTIC CANADIAN DIAMOND COMPANY LTD., AND
BURGUNDY DIAMONDS (CANADA) LIMITED
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GENERAL

35.

36.

37.

38.

39.

Any interested party may apply to this Court to vary or amend this Order on not less than
seven (7) clear business days’ notice to the Service List and to any other party who may be
affected by the variation or amendment, or upon such other notice, if any, as this Court
may order.

The Receiver may from time to time apply to this Court for advice and directions in the
discharge of its powers and duties hereunder.

Nothing in this Order shall prevent the Receiver from acting as a trustee in bankruptcy of
the Debtor.

This Court requests the aid, recognition and assistance of any court, tribunal, regulatory or
administrative body having jurisdiction, wherever located, to give effect to this Order and
to assist the Receiver and its agents in carrying out the terms of this Order. All such courts,
tribunals and regulatory and administrative bodies are respectfully requested to make such
orders and to provide such assistance to the Receiver, as an officer of this Court, as may be
necessary or desirable to give effect to this Order or to assist the Receiver and its agents in
carrying out the terms of this Order.

The Receiver is authorized and empowered to apply to any court, tribunal or regulatory or
administrative body, wherever located, for recognition of this Order and for assistance in
carrying out the terms of this Order and the Receiver is authorized and empowered to act
as a representative in respect of the within proceedings for the purpose of having these
proceedings recognized in a jurisdiction outside Canada.
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40. Endorsement of this Order by counsel appearing on this application other than the applicant

is dispensed with.

THE FOLLOWING PARTIES APPROVE OF THE FORM OF THIS ORDER AND CONSENT
TO EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY
CONSENT:

APPROVED BY:

Signature of Mary Buttery, K.C., lawyer for
GNWT

BY THE COURT

DISTRICT REGISTRAR



SCHEDULE “A”
Appearance List

NAME APPEARING FOR




SCHEDULE “B”
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

THIS IS TO CERTIFY that [RECEIVER’S NAME], the [Receiver and/or Receiver
and Manager| (the “Receiver”) of all of the assets, undertakings and properties of
[DEBTOR’S NAME] acquired for, or used in relation to a business carried on by the
Debtor, including all proceeds thereof (collectively, the “Property”) appointed by Order
of the Supreme Court of British Columbia and/or the Supreme Court of British Columbia
(In Bankruptcy and Insolvency) (the “Court”) dated the day of ,
202_ (the “Order”) made in SCBC Action No. and/or SCBC Action No.

/Estate No. has received as such Receiver from the holder of
this certificate (the “Lender”) the principal sum of $ , being part of the total
principal sum of $ which the Receiver is authorized to borrow under and
pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with

interest thereon calculated and compounded [daily] [monthly] not in advance on the

day of each month after the date hereof at a notional rate per annum equal to the rate of
per cent above the prime commercial lending rate of from time to time.

Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant
to the Order or to any further order of the Court, a charge upon the whole of the Property,
in priority to the security interests of any other person, but subject to the priority of the
charges set out in the Order and in the Bankruptcy and Insolvency Act, and the right of the
Receiver to indemnify itself out of the Property in respect of its remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at
the main office of the Lender at

5. Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the
Receiver to any person other than the holder of this certificate without the prior written
consent of the holder of this certificate.

6. The charge securing this certificate shall operate to permit the Receiver to deal with the
Property as authorized by the Order and as authorized by any further or other order of the
Court.



7. The Receiver does not undertake, and it is not under any personal liability, to pay any sum
under this Certificate in respect of which it may issue certificates under the terms of the

Order.

DATED the day of

,201_

[RECEIVER’S NAME]|, solely in its
capacity as Receiver of the Property, and not
in its personal capacity

Per:
Name:
Title:



SCHEDULE “C”
Demand for Notice

TO: Government of the Northwest Territories
c/o Osler, Hoskin & Harcourt LLP
Attention: Mary Buttery, K.C., Christian Garton
Email: buttery@osler.com, cgarton@osler.com

AND TO: PricewaterhouseCoopers Inc.
Attention: Michelle Grant, Morag Cooper
Email: michelle.grant@pwc.com, morag.cooper@pwc.com

Re:  In the matter of the Receivership of ARCTIC CANADIAN DIAMOND COMPANY
LTD. and BURGUNDY DIAMONDS (CANADA) LIMITED

I hereby request that notice of all further proceedings in the above Receivership be sent to me in
the following manner:

1. By emalil, at the following address (or addresses):

OR

2. By mail, at the following address:

Name of Creditor:

Name of Counsel (if any):

Creditor’s Contact Address:

Creditor’s Contact Phone Number:



mailto:buttery@osler.com
mailto:cgarton@osler.com
mailto:michelle.grant@pwc.com
mailto:morag.cooper@pwc.com

This is the first atfidavit
of Robert Jenkins in this case
and was made on July 13. 2026.

No. §-263255
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, C. C-36 AS AMENDED

AND

IN THE MATTER OF THE PLAN OF COMPROMISE OR ARRANGEMENT OF
ARCTIC CANADIAN DIAMOND COMPANY LTD., AND BURGUNDY
DIAMONDS (CANADA) LIMITED

PETITIONERS
AFFIDAVIT

I, Robert Jenkins, Deputy Minister of Environment and Climate Change, of Government of
the Northwest Territories, P.O. Box 1320, Yellowknife, NT, X1A 2L9, AFFIRM THAT:

I [ am a Deputy Minister of Environment and Climate Change with the Government of the
Northwest Territories (“GNWT?"), and as such have personal knowledge of the matters to
which I now depose except where stated to be based on information and belief and where

so stated | state the source of my information and believe them to be true.

S

GNWT applies for an order (the “Receivership Order™):

(a) abridging the time for service of GNWT’s notice of application;

(b) terminating the stay of proceedings and associated relief granted to the respondents,
Arctic Canadian Diamond Company Ltd. (*ACDC”) and Burgundy Diamonds
(Canada) Limited ("BDC” and collectively with ACDC, the “Burgundy
Respondents™) under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c-

36. as amended ("CCAA™) in these proceedings (the “CCAA Proceedings™);

(c) discharging FTT Consulting Inc. (“FTI”) as monitor (the “Monitor™) in the CCAA

Proceedings, approving the Monitor’s activities, and permitting the Monitor to



.

fulfill its final completion obligations in the CCAA Proceedings and assist the

Receiver (as defined below) with transition and other activities; and

(d) appointing PricewaterhouseCoopers Inc. (“PwC”) as receiver and manager (the
“Receiver”) of the Ekati Mine (as defined below) and all other property, assets, and
undertakings of the Burgundy Respondents pursuant to section 39 of the Law and
Equity Act, R.S.B.C. 1996, c. 253 (the “LEA”).

The SISP Outcome and DIP Loan Funding

3.

On May 11, 2026, the Supreme Court of British Columbia granted an order (the “SISP

Order”) approving a sale and investment solicitation process (the “SISP”).

In accordance with the SISP Order, the business and assets of the Burgundy Respondents
were marketed for eight weeks. “Phase 17 of the SISP required that any interested
“Potential Bidder” deliver a non-binding letter of intent to the Monitor by no later than

5:00 p.m. Pacific on July 10, 2026 (the “Bid Deadline”).

GNWT has had regular discussions with the Monitor, counsel to the Burgundy
Respondents and others throughout the SISP and understands that:

(a) the Monitor did not receive any compliant bids in the SISP before the Bid Deadline;

(b) funds available to the Burgundy Respondents under its interim financing loan (the
“DIP Loan”) from Canada Enterprise Emergency Funding Corporation
(“CEEFC”) in Phase 1 of the SISP are fully drawn; and

(c) no further DIP Loan funding is available to the Burgundy Respondents given the
outcome of Phase 1 of the SISP.

GNWT has received a cash flow analysis from the Monitor dated July 6, 2026, which
shows that the Burgundy Respondents are expected to run out of all cash the week ending
July 17, 2026, if no further funding is obtained. Attached as Exhibit “A” to this affidavit

is a copy of the cash flow analysis.
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Transition to the Reclamation and Need for Receivership

7.

10.

11.

12.

In light of the expected outcome of the SISP and the Burgundy Respondents’ upcoming
liquidity crisis, GNWT has worked closely with the Monitor, the Burgundy Respondents,
counsel to the Burgundy Respondents, and PwC as proposed Receiver to plan for an orderly
transition of the Ekati Mine back to GNWT for the purpose of environmental remediation
and reclamation (the “Reclamation”). The agreed path forward is a receivership

appointment.

All parties agree that it will take approximately 5 weeks to responsibly and efficiently shut
down mining operations at the Ekati Mine as a first step of, and facilitating the Reclamation

work (the “Transition Period”).

The Transition Period is critical because an immediate or disorderly termination of

operations may risk causing significant environmental harm to the Ekati Mine area.

GNWT currently has access to or holds the following security which may fund the

Transition Period and the Reclamation, as applicable:

(a) approximately $303 million in cash, surety bonds, and trust funds held pursuant to

the Waters Act, SNWT 2014, c 18, and associated regulations;

(b) approximately $20 million in cash held pursuant to an Environmental Agreement

amongst the GNWT, Canada, and ACDC; and

(c) approximately $3.9 million in cash, surety bonds and trust funds held pursuant to
various permits under the Mackenzie Valley Resource Management Act, SC 1998,

c25, and associated regulations.

(collectively, the “Environmental Security Funds”).

To contribute the Environmental Security Funds for their intended purpose, GNWT
requires the protections afforded by placing the Ekati Mine under receivership, and the
appointment of PwC as Receiver to manage the Ekati Mine during both the Transition

Period and the Reclamation.

PwC has agreed to act as receiver and manager of the Ekati Mine and all other property,

assets, and undertakings of the Burgundy Respondents. PwC is a licensed trustee within



sl

the meaning of section 2 of the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢ B-3 (the
“BIA™), is qualified to act as receiver, and is acceptable to GNWT. Attached as Exhibit

“B” to this affidavit is a copy of PwC’s consent to act as receiver.

The CCAA Completion Costs

13. GNWT understands from the Monitor, the Monitor’s counsel, and counsel to the Burgundy
Respondents that the professional fees of these parties are fully paid up to June 30, 2026,
and if the Receivership Order is granted, the estimated remaining professional fees of these
parties to complete any final steps or obligations is less than the amount of the
“Administration Charge” granted by the amended and restated initial order of this Court

pronounced on May 11, 2026.

Remote commissioning declarations

14. I acknowledge the solemnity of making a sworn statement/solemn declaration and

acknowledge the consequences of making an untrue statement.

15. I was not physically present before the person before whom this affidavit was sworn or

affirmed but was in that person’s presence using video conferencing.

AFFIRMED BEFORE ME at Vancouver,
British Columbia, on July 13, 2026.

i

A Commissioney/for taking affidavits for
British Columbia

Robert Jenkins

R e S i

MAYA CHURILOV
BARRISTER & SOLICITOR
Osler, Hoskin & Harcourt LLP
$ulte 3000, Bentall Four
1055 Dunsmulr Street
Vancouver, BC V7X 1K8
TELEPHONE: 604.692.2751
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This is Exhibit “A” referred to in the
Affidavit #1 of Robert Jenkins
affirmed before me at Vancouver,
BC, this 13th day of July 2026

A

A Commissionef/Notary Public for the
Province of British Columbia
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This is Exhibit “B” referred to in the
Affidavit #1 of Robert Jenkins
affirmed before me at Vancouver,
BC, this 13th day of July 2026

B

A Commissione#/Notary Public for the
Province of British Columbia
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IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN:
THE GOVERNMENT OF THE NORTHWEST TERRITORIES
PETITIONER
AND:
ARCTIC CANADIAN DIAMOND COMPANY LTD. and
BURGUNDY DIAMONDS (CANADA) LIMITED
RESPONDENTS

CONSENT TO ACT AS RECEIVER

PricewaterhouseCoopers Inc. (“PwC”), a Licensed Insolvency Trustee under the provisions of
the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, hereby consents to act as Court-
Appointed Receiver of the Respondents, pursuant to the terms of an order substantially in the
form attached hereto as Schedule “A”, as such order may be amended in a manner satisfactory
to PwC.

DATED at the City of Vancouver, in the Province of British Columbia, this 13th day of July,
2026.

PRICEWATERHOUSECOOPERS INC.
(solely in its capacity as proposed Court
appointed Receiver and not in its
personal or corporate capacity)

Per:

Name: Morag Cooper
Title: Senior Vice President
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R.S.C. 1985, ¢. C-36, AS AMENDED
AND
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INTRODUCTION

1. On May 1, 2026, Arctic Canadian Diamond Company Ltd. (“ACDC”’) and Burgundy
Diamonds (Canada) Limited (“BDC”, and together with ACDC, the “Applicants”) were
granted an initial order (the “Initial Order”) under the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) in the Supreme Court
of British Columbia Action No. S-263255, Vancouver Registry (the “CCAA

Proceedings™).

2. The Initial Order provides for, among other things:

a. astay of proceedings against the Applicants and their parent company, Burgundy
Diamond Mines Ltd. (the “Parent”), as a non-applicant stay party, until May 11,
2026 (the “Stay of Proceedings”);

b. the appointment of FTT Consulting Canada Inc. as Monitor in the CCAA

Proceedings (the “Monitor”); and

c. certain priority charges against the property of the Applicants (the “Court-
Ordered Charges”).

3. On May 8, 2026, the Applicants delivered a notice of application returnable May 11,
2026, for the following:

a. an amended and restated initial order (the “ARIO”), among other things:

i. extending the Stay of Proceedings until July 26, 2026 (the “Stay

Extension™);

il. approving an interim financing facility (the “Interim Financing”) to be
advanced by Canada Enterprise Emergency Funding Corporation

(“CEEFC” or the “Interim Lender”) pursuant to a term sheet (the



“Interim Financing Term Sheet”) in an amount not to exceed $60
million and granting the Interim Lender a priority charge securing the

Interim Financing (the “Interim Lender’s Charge”);

iii. revising the amounts and priorities of the Court-Ordered Charges; and

b. an order (the “SISP Order”) approving a sale and investment solicitation process

(the “SISP”), a copy of which is attached as Appendix “A”.

PURPOSE

4. The purpose of this report is to provide this Honourable Court and the Applicants’

stakeholders with information with respect to the following:

a. the activities of the Monitor since the granting of the Initial Order;

b. the terms of the Interim Financing;

c. the components and timelines of the proposed SISP;

d. the proposed amounts and relative priorities of the Court-Ordered Charges;

e. a cash flow statement (the “Second Cash Flow Statement”) for the 27-week
period ending November 6, 2026 (the “Forecast Period”) as well as the key

assumptions on which the Second Cash Flow Statement is based;

f. the Applicants’ application for the Stay Extension; and

g. the Monitor’s conclusions and recommendations.



TERMS OF REFERENCE

5. In preparing this report, the Monitor has relied upon certain information (the
“Information”) including the Applicants’ unaudited financial information, books and

records and discussions with senior management (“Management”).

6. Except as described in this report, the Monitor has not audited, reviewed or otherwise
attempted to verify the accuracy or completeness of the Information in a manner that
would comply with Generally Accepted Assurance Standards pursuant to the Chartered

Professional Accountants of Canada Handbook.

7. The Monitor has not examined or reviewed financial forecasts and projections referred to
in this report in a manner that would comply with the procedures described in the

Chartered Professional Accountants of Canada Handbook.

8. Future oriented financial information reported to be relied on in preparing this report is
based on Management’s assumptions regarding future events. Actual results may vary

from forecast and such variations may be material.

9. Unless otherwise stated, all monetary amounts contained herein are expressed in

Canadian dollars.

ACTIVITIES OF THE MONITOR

10. Up to and including the date of this First Report, the Monitor’s activities have included,

among other things, the following:

a. retaining Fasken Martineau DuMoulin LLP to act as legal counsel to the Monitor;

b. engaging in ongoing discussions with the Applicants and their legal counsel

regarding the Applicants’ business and financial affairs;



c. reviewing drafts of the SISP and the Interim Financing Term Sheet;

d. reviewing various cash flow statements and financial projections prepared by

Management;

e. assisting Management with communications with vendors, suppliers and other

stakeholders;

f. preparing and issuing notices required under the CCAA and Initial Order,

including the following:

i. mailing notices to creditors as referenced in paragraph 41 of the Initial

Order;

ii. arranging for a notice to creditors to be published in the next available

edition of the Northern Miner;

iii. issuing Form 1 and Form 2 notices to the Office of the Superintendent of
Bankruptcy in the prescribed forms as required under section 23(1)(f) of

the CCAA; and

g. responding to creditor inquiries; and

h. preparing this First Report.

INTERIM FINANCING

11. As reflected in the Second Cash Flow Statement, the Applicants are unable to pay current
operating costs and ongoing restructuring expenses without a significant cash injection in
the coming weeks. Accordingly, the Applicants have arranged the Interim Financing to

preserve their assets and fund the operations through the duration of the SISP. The



Interim Financing Term Sheet (without schedules) is attached as Appendix “B” to this

report.

12. While the Applicants have considered soliciting interim financing from alternative
parties, CEEFC is the senior secured lender and is the most logical party to provide the

required financing on the available timeline.

13. The key commercial terms of the proposed Interim Financing are as follows:

a. ACDC, as Borrower, will borrow from the Interim Lender up to a maximum of

$60.0 million;

b. BDC and the Parent are named guarantors of the proposed Interim Financing;

c. unless accelerated by an Event of Default (as defined in the Interim Financing
Term Sheet), the Interim Financing shall be paid in full in cash on the date which

1s the earliest of:

1. the closing of one or more sale transactions for all or substantially all of
the assets of the Borrower approved by an order of the Court pursuant to

the SISP; and

1. November 6, 2026;

d. the Interim Financing will be made available in the following tranches:

i. the first tranche in an aggregate amount of up to $10,000,000 shall be
available by way of bi-weekly advances commencing on the date of the

issuance of the SISP Order; and

ii. the second tranche (“Tranche 2”) in an aggregate amount of up to

$50,000,000 shall be available by way of bi-weekly advances



commencing on the date of the commencement of Phase 2 of the SISP (as
described in the SISP Order). Tranche 2 is subject to the Interim Lender
being satisfied, in its sole and absolute discretion, with the bids received

during Phase 1 of the SISP (as further set out in the SISP);

interest shall accrue on the Interim Financing at a rate equal to 14.5% per annum
and shall be added to the principal amount owing on the last business day of each

month;

all obligations in connection with the Interim Financing shall be secured by the
Interim Lender’s Charge against the property of the Applicants, subordinate only
to the Administration Charge and a priority D&O Charge in the maximum amount

of $2.5 million;

. the Borrower shall pay an upfront fee of $150,000 upon Court approval of the
Interim Financing and an extension fee of $750,000 concurrent with the initial

advance under Tranche 2;

. the Borrower shall pay all out-of-pocket expenses, including all legal expenses
and financial advisory and similar expenses, incurred by the Interim Lender in

connection with these CCAA Proceedings;

the Borrower shall keep the Interim Lender apprised of its cash flow requirements
and provide, among other things, a comparison of the actual cash flow results
from the immediately preceding one week period on a cumulative rolling basis as
against the corresponding one week period in the DIP Agreement Cash Flow
Projection (as defined in the Interim Financing Term Sheet). The Borrower must

not exceed a negative variance:

1. equal to or in excess of 10% of total receipts;

ii. equal to or in excess of 10% of total disbursements; or



J-

iii. of net cash flow from operations and non-operating activities before
advances that exceeds $3 million, in each case on a cumulative basis and
tested weekly against cash flow projections approved by the Interim

Lender; and

the Interim Financing is conditional upon, among other things, the granting of the

ARIO and the Interim Lender’s Charge.

14. The Monitor has considered the Applicants’ application for approval of the Interim

Financing and Interim Lender’s Charge and has the following comments:

o

the Applicants are in urgent need of funding to support their operations, preserve
their assets, undertake the SISP and fund the restructuring costs associated with

the CCAA Proceedings;

absent interim financing, the Applicants will be unable to fund any of the above
noted costs which would result in a deterioration of the value of their operations

and business;

the Interim Financing is structured in two tranches to permit ACDC and the
Monitor to complete Phase 1 of the SISP and review any bids received following

the LOI Deadline of July 10, 2026 prior to accessing Tranche 2;

the Interim Financing is required to allow ACDC to maintain environmental and

regulatory compliance for the Ekati Mine;

the Interim Financing will provide sufficient liquidity for the Applicants to pursue
their restructuring initiatives as set out in the First Affidavit of Brent Mierau made

April 30, 2026 and the Second Affidavit of Brent Mierau made May 8, 2026; and

the interest and fees payable to the Interim Lender under the Interim Financing

are within the range of market comparable transactions for debtor-in-possession



interim financings in recent CCAA Proceedings. While the rates and fees are on
the higher end of the range, they are reasonable in the circumstances, due to the

nature of the assets, risk profile and status of operations.

15. Overall, it is the Monitor’s view that the Interim Financing is necessary to fund the
Applicants’ operations and restructuring costs in the near term and will enhance the
Applicants’ prospects of achieving a successful restructuring, including by, as noted

above, supporting operations over the forecast period and through the proposed SISP.

SALE AND INVESTMENT SOLICIATION PROCESS

16. One of the primary objectives of the CCAA Proceedings is to undertake the SISP in order
to identify potential purchasers of, or investors in, ACDC’s interest in the Ekati Mine.
Accordingly, the Applicants are seeking the SISP Order to approve the SISP and carry
out the SISP procedures described therein.

17. The key components of the SISP are as follows:

o

the SISP is intended to solicit interest in all or substantially all the assets,
undertakings and properties of ACDC (collectively, the “Property”), including
without limitation the interests of ACDC in the Ekati Mine located in the

Northwest Territories;

b. the Monitor, with the assistance of ACDC and in consultation with CEEFC, will
oversee the SISP;

c. the Monitor, with the assistance of ACDC, will prepare a list of potential bidders
(the “Known Potential Bidders”) who may have an interest in a transaction

involving the Property or ACDC;

d. the Monitor, with the assistance of ACDC, will prepare a process summary (the

“Teaser Letter”) outlining the opportunity to potential bidders;

10



e. ACDC will prepare a draft form of confidentiality agreement (the

“Confidentiality Agreement”) in form and substance satisfactory to the Monitor;

f. any Known Potential Bidder or other person wishing to submit a bid who:

i. executes a Confidentiality Agreement in form and substance satisfactory

to the Monitor;

ii. in the judgment of the Monitor, in consultation with ACDC and CEEFC,

appears to have a bona fide interest in submitting a bid; and

iii. in the judgment of the Monitor, in consultation with ACDC and CEEFC,
appears to have the financial capabilities and the technical, managerial,
and operational expertise and capabilities to make a viable bid, shall be
deemed to be a potential bidder (each such person so deemed, a “Potential

Bidder”);

g. the Monitor, in consultation with and with the assistance of ACDC, shall provide
Potential Bidders with access to an electronic data room that will contain
information that, in the Monitor’s reasonable business judgment, will allow

Potential Bidders to evaluate their interest in submitting a bid;

h. Phase 1 of the SISP requires the Potential Bidder to submit a bid by delivering a
non-binding letter of intent (“LOI”) to the Monitor by no later than 5:00 p.m. PT
on July 10, 2026 (the “LOI Deadline”);

i. following the LOI Deadline, the Monitor, in consultation with ACDC and
CEEFC, shall determine which LOIs satisfy the SISP criteria (a “Qualified LOI”)
and the applicable Potential Bidders shall be deemed a “Qualified Bidder” and
invited to participate in Phase 2 of the SISP;

11



j- Qualified Bidders will be permitted to perform additional due diligence including

meetings with Management and on-site inspections;

k. Qualified Bidders may submit a bid (a “Final Bid”) to the Monitor on or before
5:00 p.m. PT on September 25, 2026 (the “Final Bid Deadline”);

1. the Monitor, in consultation with ACDC and CEEFC, will review all Final Bids to

determine the highest and best Final Bid (the “Winning Bid”), considering,

among other things, the purchase price and net value, levels of conditionality and

timeline to closing of any bid;

m. Following the Final Bid Deadline, the Monitor, in consultation with ACDC and

CEEFC, will have the option to:

i. continue negotiations with the Qualified Bidders to improve their bid

terms;

ii. declare a bid as the Winning Bid, subject to the consent of CEEFC; or

iii. undertake a further process (such as a sealed bid, auction or other process)

to assess any Final Bids;

n. the target transaction closing is to occur no later than November 6, 2026.

18. For ease of reference, the key dates under the SISP are summarized as follows:

Event

Date

SISP Order

May 11, 2026

Distribute Teaser Letter

Within 5 days of the issuance of the SISP
Order

Access to Electronic Data Room

Commencing May 15, 2026

LOI Deadline

July 10, 2026

12



Final Bid Deadline September 25, 2026
Final Agreement Deadline October 9, 2026
Court Approval October 23, 2026
Outside Closing Date November 6, 2026

19. The Monitor’s comments on the SISP are as follows:

a. the SISP procedures were developed with input from the Monitor, which has

experience in marketing assets of similar size and nature;

b. the timeframes to solicit purchasers or investors in the business are reasonable and
appropriate in the circumstances including the funding requirements of the
operations of the mine. It is the view of the Monitor that the SISP provides
adequate time for any party that may wish to submit a bid to perform appropriate

due diligence; and

c. the SISP is a fair and transparent marketing process designed to identify the
highest and best offers for ACDC’s assets and to maximize recoveries for the

stakeholders of ACDC.

20. Overall, it is the Monitor’s view that the SISP terms and timelines are reasonable in the
circumstances and afford the Applicants with an opportunity to achieve a successful

restructuring transaction with respect to the Ekati Mine.

COURT-ORDERED CHARGES

21. The Initial Order provides for certain Court-ordered charges that rank in priority to all
other charges and security interests against the Applicants. The Court-Ordered Charges

provided for in the Initial Order are summarized as follows:

First — the Administration Charge (to the maximum amount of $500,000); and

13



22.

23.

24.

25.

Second — the D&O Charge (to the maximum amount of $2.75 million).

The Applicants are seeking to add the Interim Lender’s Charge and increase the amounts

of the other Court-Ordered Charges, as summarized below.

Administration Charge

The Initial Order provided for an Administration Charge to secure the fees and
disbursements incurred by counsel to the Applicants, the Monitor, and the Monitor's
counsel in connection with services rendered to the Applicants before and after the
commencement of the CCAA Proceedings related to the Applicants’ restructuring. The
proposed ARIO provides for an increase in the Administration Charge from $500,000 to
$1.0 million.

The Monitor has reviewed the assumptions used by Management in determining the
proposed increase to the Administration Charge and notes that the quantum is
approximately consistent with an anticipated two months of professional fees for the

applicable professional firms.

The Monitor is of the view that the proposed quantum of the Administration Charge is
reasonable and appropriate in the circumstances. As described in the Pre-filing Report of
the Proposed Monitor dated May 1, 2026 (the “Pre-filing Report”), the Monitor remains
of the view that it is appropriate for the beneficiaries to be afforded the Administration
Charge to ensure the Applicants have access to necessary and integral services to conduct

these CCAA Proceedings.

D&O Charge

14



26.

27.

28.

29.

30.

The Initial Order provides for the D&O Charge over the property of the Applicants in the
maximum amount of $2.75 million in favour of the directors and officers as security for
the indemnity contained in the Initial Order in respect of specified obligations and
liabilities that the directors and officers may incur after the commencement of the CCAA

Proceedings. The proposed ARIO provides for the existing D&O charge to be replaced
by:

a. a charge in the maximum amount of $2.5 million, which ranks subordinate to the
Administration Charge and in priority to the Interim Lender’s Charge (the

“Priority D&O Charge”); and

b. a charge in the maximum amount of $2.5 million, which ranks subordinate to the

Interim Lender’s Charge (the “Subordinate D&O Charge”).

The proposed total revised charge amount was determined by the Applicants, in
consultation with the Monitor, based on the approximate monthly payroll and benefits

costs of the Applicants.

The Monitor is advised by the Applicants that the Director and Officer beneficiaries have

consented to the revised amounts and priorities of the charge.

The Monitor has considered the existing insurance coverage and risk profile of the
Applicants and is of the view that the amended quantum of the D&O Charge is
reasonable and appropriate in the circumstances. As described in the Pre-filing Report,
the Monitor continues to believe that the support of the Applicants’ directors and officers
will be beneficial to the Applicants’ efforts to preserve value and maximize recoveries to

stakeholders in the CCAA Proceedings.

Interim Lender’s Charge

The ARIO provides for the Interim Lender’s Charge in favour of the Interim Lender in an

amount not to exceed $60 million plus applicable fee and interest and to rank subordinate

15



only to the Administration Charge and the Priority D&O Charge in the maximum amount

of $2.5 million.

31. The Monitor has considered the terms and the need for the proposed Interim Financing
and understands that the Interim Lender is not prepared to advance funds without the
benefit of the Interim Lender’s Charge. Without the funds from the Interim Financing,
the Applicants would be unable to undertake an organized restructuring in these CCAA
Proceedings, which would be to the detriment of all stakeholders. Accordingly, the
Monitor is of the view that the Applicants’ request for the Interim Lender’s Charge is

reasonable and appropriate in the circumstances.

Summary of Charges

32. For ease of reference, the proposed Court-ordered charges and relative priorities as

provided for in the ARIO are summarized as follows:

First — the Administration Charge (to the maximum amount of $1.0 million);

Second — the Priority D&O Charge (to the maximum amount of $2.5 million);

Third — the Interim Lender’s Charge (to a maximum amount of $60.0 million;

and

Fourth — the Subordinate D&O Charge (to a maximum amount of $2.5 million).

SECOND CASH FLOW STATEMENT

33. The Applicants have prepared the Second Cash Flow Statement to set out the liquidity
requirements of the Applicants for the 27-week period ending November 6, 2026. A copy
of the Second Cash Flow Statement is attached as Appendix “C”.

34. The Second Cash Flow Statement is summarized in the following table:

16



Second Cash Flow Statement

27-Week Period Ending November 6,2026 Week 1-27
(3000s) Total
Operating Receipts
Diamond Sales $ 77,054
GST Refunds 2,259
Total Operating Receipts 79,313
Operating Disbursements
Payroll and Benefits (39,317)
Procon (Labour & Equipment) (16,157)
Flights (2,300)
Freight and Transportation (2,565)
Site Services and Consumables (3,240)
Repair and Maintenance - Equipment (18,900)
Labour (other than Procon) (810)
Explosives (1,539)
Fire Suppression (420)
Repair and Maintenance - Vehicles (595)
Insurance and Banking (2,472)
Utilities (1,350)
Software (1,350)
Health & Safety (1,350)
GNWT Mineral Leases (903)
Selling and Distribution (762)
Other Professional Fees (245)
Other Operating Expenses (8,950)
Contingency (6,950)
Total Operating Disbursements (110,175)
Net Change in Cash from Operations 30,861)
Non-Operating Receipts and Disbursements
Capex (19,443)
Capex - Fox Underground (7,666)
Restructuring Professional Fees (3,805)
Private Royalties 47)
Others (9,100)
Net Change in Cash from Non-Operating Activities (40,060)
Financing
Interim Financing 57,000
Net Change in Cash from Financing 57,000
Net Change in Cash (13,922)
Opening Cash 14,997
Ending Cash $ 1,075

35. The Second Cash Flow Statement is based on the following key assumptions:

17



C.

operating receipts relate primarily to ongoing diamond sales resulting from

production and are assumed to be collected under normal course trade settlement

terms;

operating disbursements are summarized as follows:

ii.

1il.

1v.

Vi.

payroll and benefits for the Applicants relates primarily to corporate and

mine site employees;

payments to Procon Mining & Tunnelling Ltd. relate to contracted miners

and supply of certain equipment for underground mining;
flights relate to the transportation of staff to and from the mine site;

freight and transportation relates primarily to the shipment of supplies to

the mine site;

repair and maintenance costs relate to scheduled servicing of equipment
and vehicles to keep the mining fleet operational along with a contingency

for unforeseen urgent repairs; and

the remaining operating costs generally relate to ordinary course payments
for consumables, insurance, selling and distribution activities and general

operating costs;

capital expenditures relate primarily to the construction of a wash plant and the

development costs associated with the underground mine. The majority of these

planned expenditures have been deferred beyond the Forecast Period. Included in

capital expenditures is repair costs associated with the commissioning of

dual-powered road trains required to transport ore and waste rock;

restructuring professional fees are forecast to be approximately $3.8 million

during the Forecast Period and include the fees and disbursements for the

18



Applicants’ legal counsel, the Monitor, the Monitor’s legal counsel, the Interim
Lender's counsel and the Interim Lender's financial advisor for the first two

months of the CCAA Proceedings;

e. other disbursements relate primarily to surety bond and Impact Benefit

Agreement payments scheduled to occur during the Forecast Period; and

f. the Applicants’ are forecasting to require interim financing of approximately
$27.7 million during the period of the Stay Extension and approximately $57.0

million during the Forecast Period before applicable fees and interest.

STAY EXTENSION

36. The length of the proposed Stay Extension is intended to permit ACDC and the Monitor

to complete Phase 1 of the SISP and review any bids received following the LOI
Deadline of July 10, 2026.

37. The Monitor’s comments with respect to the Applicants’ application for the Stay

Extension are as follows:

a. the Second Cash Flow Statement forecasts that the Interim Financing will allow
the Applicants to meet their liquidity requirements during the term of the

proposed Stay Extension;

b. the Applicants require the Stay Extension in order to continue operations,

preserve their assets and conduct the SISP;

c. certain key stakeholders including CEEFC are supportive of the Stay Extension;

d. there will be no material prejudice to the Applicants’ creditors and other

stakeholders as a result of the Stay Extension;
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e. the Applicants are acting in good faith and with due diligence; and

f. the Applicants’ overall prospects of effecting a viable restructuring will be

enhanced by the Stay Extension.
CONCLUSIONS AND RECOMMENDATIONS

38. Based on the forgoing, the Monitor respectfully recommends that this Honourable Court

grant the following orders:
a. the ARIO; and

b. the SISP Order.

seokskokosk

All of which is respectfully submitted this 8 day of May 2026.

FTI Consulting Canada Inc.
In its capacity as Monitor of the Applicants

il [ O A
/

Deryck Helkaa Tom Powell
Senior Managing Director Senior Managing Director
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Appendix A

Sale and Investment Solicitation Process



Schedule “B” to SISP Order

ARCTIC CANADIAN DIAMOND COMPANY LTD.

CCAA SALES AND INVESTMENT SOLICITATION PROCESS

INTRODUCTION

1.

Arctic Canadian Diamond Company Ltd. (“ACDC" or the “Company”) obtained protection
under the Companies’ Creditors Arrangement Act (the “CCAA”) pursuant to an Order (the
“Initial Order”) issued by the Supreme Court of British Columbia (the “Court”) on May 1,
2026. Pursuant to the Initial Order, FTI Consulting Canada Inc. was appointed as monitor
of the Company (the “Monitor”). All capitalized terms used herein and not otherwise
defined shall have the meaning ascribed to them in the Initial Order.

OnMay 11, 2026, the Courtissued an Order (the “SISP Order”) which, among other things,
approved this Sales and Investment Solicitation Process (the “SISP”) with respect to the
Company and all the assets, undertakings and properties of the Company (collectively, the
“Property”), including without limitation the interests of the Company in the Ekati Mine
located in the Northwest Territories. The objective of the SISP is to maximize the recovery
to the stakeholders of the Company.

This SISP describes the way the Monitor, with the assistance of the Company, and in
consultation with Canada Enterprise Emergency Funding Corporation ("CEEFC") (as the
senior secured lender and the interim lender to the Company), will advance this SISP
and how interested parties may gain access to due diligence materials concerning the
Company and the Property, how bids involving the Property or Company, or any part or
parts thereof, will be submitted and dealt with, and how required Court approval will be
sought in respect of any transaction or transactions involving the Property or Company.

SUPERVISION AND CONDUCT OF THE SISP

4.

The Monitor, with the assistance of the Company and in consultation with CEEFC, will
oversee the conduct of the SISP.

The Monitor may engage such other consultants, agents or experts and such other
persons from time to time as may be reasonably necessary to assist the Monitor in
carrying out this SISP.

This SISP does not, and will not be interpreted to, create any contractual or other legal
relationship between the Monitor, the Company and any Potential Bidder, or Qualified
Bidder (each as defined below) or any other party, other than as specifically set forth in
a definitive agreement that may be signed with the Company. Further, the Company
reserves the right not to enter into such definitive agreement.

Without limiting the preceding paragraph, the Monitor and the Company shall not have
any liability whatsoever to any person or party, including without limitation any bidder,
Potential Bidder, Qualified Bidder, the Successful Bidder (as defined below), or any
other creditor or other stakeholder of the Company, for any act or omission related to
the process contemplated by this SISP, except to the extent such act or omission is the
result of such party’s gross negligence or willful misconduct.



10.

Participants in the SISP are responsible for all costs, expenses and liabilities incurred
by them in connection with the submission of any bid, due diligence activities, and any
further negotiations or other actions whether or not they lead to the consummation of a
transaction involving the Property or the Company.

The Monitor and the Company and any of their agents, estates, advisors, and
professionals are not responsible for, and will have no liability with respect to, any
information provided to or obtained by any Potential Bidder in connection with the
Company or its Property.

In consultation with the Company and CEEFC, and subject to the terms of the DIP Term
Sheet dated May 8, 2026 as between ACDC, as borrower, CEEFC, as lender, and
Burgundy Diamond Mines Limited, as guarantor (the “DIP Term Sheet’), and the
consent and consultation rights of CEEFC set out herein, the Monitor shall have the right
to modify the terms of this SISP, including the requirements, criteria and timelines set
out herein if, in the Monitor's reasonable business judgment, such modification will
enhance the process or better achieve the objectives of the SISP. Notwithstanding the
foregoing, the Monitor shall not modify the LOI Deadline or the Outside Closing Date
without the prior written consent of CEEFC.

CONFIDENTIALITY AND ACCESS TO INFORMATION

11.

12.

13.

14.

Subject to paragraph 12 herein, participants and prospective participants under this
SISP process, and all other persons, shall not be entitled to receive any information that
is not made generally available to all participants, including the details of any confidential
discussions or correspondence between the Monitor, the Company, and such
participants, except to the extent that the Monitor seeks to combine portion bids into a
single bid. For greater certainty, the Monitor reserves the right to keep all information
relating to this SISP process confidential from all persons if, in the view of the Monitor,
such confidentiality is required to protect the integrity of this SISP process.

Notwithstanding the foregoing paragraph, the Monitor shall be entitled to share with—
and where the Company is required pursuant to the DIP Term Sheet, shall share with—
CEEFC all information received by the Monitor and the Company with respect to the
SISP, which information shall be kept confidential by CEEFC. In addition, should the
Monitor determine, in its reasonable business judgment, that to do so would advance
the objectives of the SISP, the Monitor shall also be entitled to share all information
received by the Monitor and the Company with respect to the SISP with the Government
of the Northwest Territories (the “GNWT"), to the extent and on terms determined by the
Monitor, which information shall be kept confidential by the GNWT.

All discussions regarding this SISP process shall be directed through the Monitor. Under
no circumstances should any participants and prospective participants be in contact with
one another in respect of this SISP process without the prior written consent of the
Monitor.

The Monitor, the Company and CEEFC, and, to the extent applicable, GNWT shall keep
confidential all information concerning Potential Bidders, LOls, Qualified Bidders, Final
Bids, Qualified Final Bids, Winning Bid, Successful Bidder, the Backup Bidder, and the
Final Agreement (each as defined below), except for: (i) disclosure on a confidential



15.

basis to their advisors; (ii) CEEFC's disclosure on a confidential basis to Canada
Development Investment Corporation and to His Majesty in Right of Canada, any Crown
corporation, and any department, Minister, office or agency of a provincial government
or the Government of Canada, including the Auditor General, and as otherwise
permitted by the DIP Term Sheet; and (iii) disclosure as the Monitor may deem
appropriate and consent to in advance and in writing to further the SISP or in furtherance
of a transaction.

To the extent that any Potential Bidders wish to engage, discuss, or communicate with
any party with an existing contractual relationship with the Company in relation to this
SISP or the business or assets of the Company, such Potential Bidders may only do so
after advising the Monitor and the Company and obtaining the Monitor's prior written
consent. In considering any specific request, the Monitor shall impose such restrictions,
if any, or participation by the Monitor, as the Monitor deems appropriate.

TIMELINE

16.

The following table sets out the target dates under the SISP:

PHASE TARGET DATES

SISP Order May 11, 2026

Distribute Teaser Letter Within 5 days of the issuance of the SISP
Order

Access to Electronic Data Room Commencing May 15, 2026

LOI Deadline July 10, 2026

Final Bid Deadline September 25, 2026
Final Agreement Deadline October 9, 2026
Court Approval October 23, 2026
Outside Closing Date November 6, 2026

PHASE 1 OF THE SISP PROCESS

A.

17.

Initial Solicitation of Interest

The Monitor, with the assistance of the Company, will prepare a list of potential bidders
(the “Known Potential Bidders") who may have an interest in a transaction involving
the Property or the Company. Such list will include parties who, in the Monitor's
reasonable judgment, may be interested in acquiring all or substantially all of the
Company's Property, pursuant to either: (a) an asset purchase transaction (an “Asset
Bid"); or (b) some other investment, restructuring, recapitalization or other form of



18.

19.

20.

21,

22.

23.

C.

24.

reorganization of the business, property or affairs of the Company, including but not
limited to the debt, share, or capital structure of the Company (a “Restructuring Bid").

The Monitor, with the assistance of the Company, will prepare an initial marketing or
offering summary (a “Teaser Letter”) within 5 days of the issuance of the SISP Order
and distribute it to the Known Potential Bidders together with any additional marketing
materials the Monitor considers appropriate, and the Company will prepare a draft form
of confidentiality agreement, in a form satisfactory to the Monitor (the “Confidentiality
Agreement”).

The Monitor, with the assistance of the Company, shall cause a notice regarding the
SISP, the Teaser Letter, and any other relevant information regarding the SISP process
that the Monitor, in consultation with the Company, considers appropriate, to be
published on the Monitor's website and in publications as may be considered
appropriate by the Monitor.

Any Known Potential Bidder or other person wishing to submit an Asset Bid and/or a
Restructuring Bid who: (a) executes a Confidentiality Agreement in form and substance
satisfactory to the Monitor; (b) in the judgment of the Monitor, in consultation with the
Company and CEEFC, appears to have a bona fide interest in submitting an Asset Bid
and/or Restructuring Bid; and (c) in the judgment of the Monitor, in consultation with
the Company and CEEFC, appears to have the financial capabilities and the technical,
managerial, and operational expertise and capabilities to make a viable Asset Bid or
Restructuring Bid, shall be deemed to be a potential bidder (each such person so
deemed, a “Potential Bidder”).

Initial Due Diligence

The Monitor, in consultation with and with the assistance of the Company, may prepare
such marketing or other materials in addition to the Teaser Letter as they deem
appropriate describing the opportunity to make an Asset Bid or a Restructuring Bid for
distribution to Known Potential Bidders and/or Potential Bidders.

The Monitor, in consultation with and with the assistance of the Company, shall provide
Potential Bidders with access to an electronic data room that will contain information in
the possession or control of the Monitor and the Company that in the Monitor's
reasonable business judgment will allow Potential Bidders to evaluate their interest in
submitting an Asset Bid or a Restructuring Bid.

For greater certainty, Potential Bidders must rely solely on their own independent
review, investigation and/or inspection of all information and of the Property and the
Company in connection with their participation in the SISP and any transaction they
may enter into with the Company.

Qualified LOI Process

Any Potential Bidder who wishes to submit an Asset Bid or a Restructuring Bid must
deliver a written, non-binding letter of intent in respect of the Property or the Company
(each, an “LOI") to the Monitor in the manner and at the address specified in Schedule
“A” hereto so as to be received by the Monitor not later than 5:00 p.m. (Pacific Time)



on July 10, 2026 (the “LOI Deadline”). An LOI shall be a qualified LOI (each, a
“Qualified LOI"), provided that it contains:

(a) an acknowledgment of receipt of a copy of this SISP, the SISP Order, and
agreement to accept and be bound by the provisions contained therein;

(b) a letter setting forth the identity of the Potential Bidder, the contact information for
such Potential Bidder, and full disclosure of the direct and indirect owners of the
Potential Bidder and their principals;

(c) an indication of whether the Potential Bidder wishes to tender: (i) an Asset Bid; (ii)
a Restructuring Bid; or (iii) both;

(d) a specific indication of the anticipated sources of capital for such Potential Bidder
and information regarding the Potential Bidder’s financial, managerial, operational,
technical, and other capabilities to consummate an Asset Bid or a Restructuring
Bid, as applicable, and such additional information as may be requested by the

Monitor;
(e) in the case of an Asset Bid, it identifies:
0] the indicative purchase price in Canadian dollars and anticipated
cash proceeds at closing;
(ii) a description of any material obligations and liabilities to be

assumed;

(iii) any of the Property expected to be excluded, and/or any additional
assets desired to be included in the transaction:

(iv) the structure and financing of the transaction including, but not limited
to, the sources of financing to fund the acquisition, preliminary evidence
of the availability of such financing or such other form of financial
disclosure and credit-quality support or enhancement that will allow the
Monitor, in consuitation with the Company and CEEFC, to make a
reasonable business or professional judgment as to the Potential
Bidder's financial or other capabilities to consummate the transaction
and to perform all obligations to be assumed in such transaction and
the steps necessary and associated timing to obtain financing and any
related contingencies, as applicable;

(v) any anticipated corporate, shareholder, internal or regulatory
approvals required to close the transaction and the anticipated time
frame and any anticipated impediments for obtaining such
approvals;

(vi) any conditions to closing that the Potential Bidder may wish to
impose; and

(vii)  any other terms or conditions of the Asset Bid that the Potential
Bidder believes are material to the transaction;



25.

26.

(H in the case of a Restructuring Bid, it identifies:

(i) an outline of the type of transaction or structure of the bid including
with respect to any proposed restructuring, recapitalization, or other
form of reorganization of the business, property, or affairs of the
Company, including but not limited to the debt, share, or capital
structure of the Company, as applicable;

(ii) the aggregate amount of the equity and debt investment, including any
material obligations and liabilities to be assumed by the Potential
Bidder, to be made in the Company, if applicable;

(iii) the underlying assumptions regarding the pro forma capital
structure (including the form and amount of anticipated equity
and/or debt levels, debt service fees, interest or dividend rates,
amortization, voting rights, or other protective provisions (as
applicable), redemption, prepayment or repayment attributes and
any other material attributes of the investment);

(iv) the consideration to be allocated to the stakeholders including
claims of any secured or unsecured creditors of the Company;

(v) the financing of the transaction including, but not limited to, the
sources of financing to fund the acquisition, preliminary evidence of
the availability of such financing or such other form of financial
disclosure and credit-quality support or enhancement that will allow
the Monitor, in consultation with the Company and CEEFC, to make
a reasonable business or professional judgment as to the Potential
Bidder's financial or other capabilities to consummate the
transaction and to perform all obligations to be assumed in such
transaction and the steps necessary and associated timing to obtain
financing and any related contingencies, as applicable;

(vi) any anticipated corporate, shareholder, internal or regulatory
approvals required to close the transaction, the anticipated time frame
and any anticipated impediments for obtaining such approvals;

(vii)  any conditions to closing that the Potential Bidder may wish to
impose; and

(viii) any other terms or conditions of the Restructuring Bid that the
Potential Bidder believes are material to the transaction: and

(9) such other information reasonably requested by the Monitor, in consultation with
the Company.

The Monitor and the Company shall retain full discretion and authority to discuss any
LOls received, and their terms, with the applicable Potential Bidders.

Following the LOI Deadline, the Monitor, in consultation with the Company and CEEFC,
will assess the Qualified LOIs. If it is determined by the Monitor, in consultation with the



Company and CEEFC, that a Potential Bidder that has submitted a Qualified LOI: (a)
has a bona fide interest in consummating an Asset Bid or a Restructuring Bid, as
applicable; and (b) has the financial, managerial, operational, technical, and other
capabilities to consummate an Asset Bid or a Restructuring Bid, as applicable, then
such Potential Bidder will be deemed a “Qualified Bidder”, provided that the Monitor
may, in its reasonable business judgment, following consultation with the Company and
CEEFC, limit the number of Qualified Bidders (and thereby eliminate some or all
Potential Bidders who have submitted Qualified LOIs from this SISP) taking into
account the factors identified in paragraph 36 of this SISP.

27. The Monitor, in consultation with the Company and CEEFC, may waive compliance with
any one or more of the requirements specified above (other than the consultation rights
of CEEFC in paragraph 26) and deem non-compliant Potential Bidders to be Qualified
Bidders.

PHASE 2 OF THE SISP PROCESS

A. Due Diligence

28.

29.

The Monitor, in consultation with and with the assistance of the Company, will, in the
Monitor's reasonable business judgment and subject to competitive and other business
considerations, afford each Qualified Bidder such access to additional due diligence
materials and information relating to the Property and the Company as the Monitor
deems appropriate. Due diligence access may include management presentations, on-
site inspections, engagement with certain key stakeholders, and other matters which a
Qualified Bidder may reasonably request and as to which the Monitor, in its reasonable
business judgment and after consulting with the Company, may agree. For avoidance
of doubt, and without limiting the terms of applicable Confidentiality Agreements,
selected due diligence materials may be withheld from certain Qualified Bidders if the
Monitor, in consultation with the Company, determines such information to represent
proprietary or sensitive competitive information.

All Qualified Bidders will be provided with a form of draft asset purchase agreement
(the “Draft APA") that will serve as the basis for the submission of a Final Bid that is
an Asset Bid.

B. Final Bid Process

30.

31.

(a)

Any Qualified Bidder may submit an Asset Bid or a Restructuring Bid (each, a “Final Bid")
to the Monitor at the address specified in Schedule “A” hereto on or before 5:00 p.m.
(Pacific Time) on September 25, 2026 (the “Final Bid Deadline”).

A Final Bid submitted as an Asset Bid shall be a “Qualified Asset Bid" if:

it includes a duly authorized and executed purchase and sale agreement
specifying all consideration payable, together with all exhibits and schedules
thereto, and such ancillary agreements as may be required by the Qualified Bidder
with all exhibits and schedules thereto, together with a blackline to the Draft APA
provided to all Qualified Bidders;



(d)

it includes a letter stating that the Asset Bid is irrevocable until the earlier of: (i) the
approval by the Court; and (ii) thirty-five (35) days following the Final Bid Deadline,
provided, however, that if such Asset Bid is selected as a Winning Bid or a Backup
Bid, it shall remain irrevocable until the closing of the Winning Bid or the Backup
Bid, as the case may be;

it does not include any request or entitlement to any break fee, expense
reimbursement or similar type of payment;

it includes written evidence of a firm, irrevocable commitment for all required funding
and/or financing from a creditworthy bank or financial institution to consummate the
proposed transaction, or other evidence of ability to consummate the proposed
transaction that will allow the Monitor, in consultation with the Company and CEEFC,
to make a determination as to the Qualified Bidder's (and its direct and indirect owners
and their principals) financial and other capabilities to consummate the transaction
contemplated by the Qualified Asset Bid;

it includes an acknowledgement and representation that the bidder: (i) has had an
opportunity to conduct any and all required due diligence prior to making its Asset
Bid; (i) has relied solely on its own independent review, investigation and inspection
of any documents, the assets to be acquired and the liabilities to be assumed; (iii) did
not rely upon any written or oral statements, representations, promises, warranties
or guarantees whatsoever, whether express or implied, except as expressly stated in
the purchase and sale agreement; and (iv) unless prior written consent of the Monitor
has been obtained, has not coordinated its Final Bid or any aspect of its participation
in this SISP with any Potential Bidder, Qualified Bidder, or any party with an existing
contractual relationship with the Company, has kept and will continue to keep its Final
Bid confidential, and has not entered into any agreement or arrangement with any
Potential Bidder, Qualified Bidder, or any party with an existing contractual
relationship with the Company which has affected or may, directly or indirectly, affect
the bidder's Final Bid or the Final Bid of any other bidder and/or the SISP process
generally;

it fully discloses the identity of each person that is bidding or otherwise that will be
sponsoring or participating in the Asset Bid, including the identification of the
bidder's direct and indirect owners and their principals, and the complete terms of
any such patrticipation;

it provides for closing of the proposed transaction by no later than November 6,
2026 (the “Outside Closing Date”);

it is accompanied by a non-refundable deposit (the “Deposit”) in the form of a wire
transfer (to a trust account specified by the Monitor), in an amount equal to five
percent (5%) of the total value of all cash and non-cash consideration to be paid
in respect of the Asset Bid, to be held and dealt with in accordance with this SISP;
it contains other information reasonably requested by the Monitor; and

it is received by no later than the applicable Final Bid Deadline.



32.  AFinal Bid submitted as a Restructuring Bid shall be a “Qualified Restructuring Bid”

(a)

(c)

(d)

(e)

(9)

it includes definitive documentation, duly authorized, and executed by the Qualified
Bidder, setting out the terms and conditions of the proposed transaction, including
the aggregate amount of the proposed equity and debt investment, assumption of
debt, if any, and details regarding the proposed equity and debt structure of the
Company following completion of the proposed transaction;

it includes a letter stating that the Restructuring Bid is irrevocable until the earlier
of: (i) the approval by the Court; and (ii) thirty-five (35) days following the applicable
Final Bid Deadline, provided, however, that if such Restructuring Bid is selected
as a Winning Bid or a Backup Bid, it shall remain irrevocable until the closing of
the Winning Bid or the Backup Bid, as the case may be;

it does not include any request or entitlement to any break fee, expense
reimbursement or similar type of payment;

it includes written evidence of a firm, irrevocable commitment for all required funding
and/or financing from a creditworthy bank or financial institution to consummate the
proposed transaction, or other evidence of ability to consummate the proposed
transaction that will allow the Monitor, in consultation with the Company and CEEFC,
to make a determination as to the Qualified Bidder's (and its direct and indirect owners
and their principals) financial and other capabilities to consummate the transaction
contemplated by the Restructuring Bid;

it includes an acknowledgement and representation that the bidder: (i) has had an
opportunity to conduct any and all required due diligence prior to making its
Restructuring Bid; (i) has relied solely on its own independent review, investigation
and inspection of any documents, the assets to be acquired and the liabilities to be
assumed,; (iii) did not rely upon any written or oral statements, representations,
promises, warranties or guarantees whatsoever, whether express or implied, except
as expressly stated in the definitive documentation; and (iv) unless prior written
consent of the Monitor has been obtained, has not coordinated its Final Bid or any
aspect of its participation in this SISP with any Potential Bidder, Qualified Bidder, or
any party with an existing contractual relationship with the Company, has kept and
will continue to keep its Final Bid confidential, and has not entered into any agreement
or arrangement with any Potential Bidder, Qualified Bidder, or any party with an
existing contractual relationship with the Company which has affected or may, directly
or indirectly, affect the bidder’s Final Bid or the Final Bid of any other bidder and/or
the SISP process generally.

it fully discloses the identity of each entity that is bidding or otherwise that will be
sponsoring or participating in the Restructuring Bid, including the identification of
the Qualified Bidder's direct and indirect owners and their principals, and the
complete terms of any such participation:;

it provides for closing of the proposed transaction by no later than the Outside
Closing Date (being November 6, 2026):



33.

34.

35.

36.

37.

38.

(h)
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it is accompanied by a non-refundable Deposit in the form of a wire transfer
(payable to a trust account specified by the Monitor) in an amount equal to five
percent (5%) of the total value of all cash and non-cash consideration to be paid
or provided pursuant to the Restructuring Bid, to be held and dealt with in
accordance with this SISP;

it contains other information reasonably requested by the Monitor; and
it is received by no later than the applicable Final Bid Deadline.

All Qualified Asset Bids and Qualified Restructuring Bids shall constitute “Qualified
Final Bids”.

The Monitor, in consultation with the Company and CEEFC, may waive compliance with
any one or more of the requirements specified above and deem non-compliant Final
Bids to be Qualified Final Bids.

Selection of Winning Bid

In reviewing the Qualified Final Bids and before determining a Winning Bid or Backup
Bid, the Monitor and the Company shall retain full discretion and authority to discuss the
bids received, and their terms, with the applicable Qualified Bidders.

The Monitor shall review all Qualified Final Bids, in consultation with the Company and
CEEFC, to determine the highest or otherwise best Asset Bid or Restructuring Bid.
Evaluation criteria will include, but are not limited to, matters such as: (a) the purchase
price or net value being provided by such bid; (b) the conditionality of any bid; (c) the
firm, irrevocable commitment for any required financing; (d) the timeline to closing of
any bid; (e) the identity, circumstances and ability of the proponents of the Qualified
Final Bids to successfully complete the transaction; (f) the costs associated with the bid
and its consummation; (g) the terms of the proposed transaction documents; and (h) the
overall transaction certainty of any bid.

The Monitor shall, in consultation with the Company and subject to the consent of
CEEFC, identify the highest or otherwise best Qualified Final Bid received for the
Property, or part or parts thereof, as applicable (each, a “Winning Bid") and the next
highest or otherwise best Qualified Final Bid received for the Property, or part or parts
thereof, as applicable (each, a “Backup Bid"). A person or persons who make a Winning
Bid shall be a “Successful Bidder” and a person or persons who make a Backup Bid
shall be a “Backup Bidder”.

As part of the assessment of Qualified Final Bids, the Monitor, in consultation with the
Company and CEEFC, shall have the discretion to determine the process and timing to
be followed in selecting the highest and best bid including, but not limited to, whether
proceeding to negotiate with any Qualified Bidder to improve the terms of their Qualified
Final Bid or to undertake a further process to assess any Qualified Final Bids (such as
a sealed bid, auction, or other process, to be conducted in accordance with procedures
determined by the Monitor).



39.

40.

41.

42.
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The Monitor shall notify a Successful Bidder, if any, a Backup Bidder, if any, and any
other bidders of their respective status as soon as reasonably practicable in the
circumstances.

The Monitor will notify a Backup Bidder, if any, that their bid is a successful Backup Bid
and the Backup Bid shall remain open and capable of acceptance by the Monitor until
the earlier of: (a) the consummation of the transaction contemplated by a Winning Bid;
and (b) the date that is 30 days after the applicable Final Agreement Deadline (as
defined below) (the “Backup Bid Release Date”). For greater certainty, the Monitor
shall be entitled to continue to hold the Deposit in respect of a Backup Bid until the
Backup Bid Release Date.

Following selection of a Successful Bidder, if any, the Company may, but shall have no
obligation to, enter into an agreement or agreements with a Successful Bidder (a “Final
Agreement”). Any Final Agreement entered into with a Successful Bidder shall be
executed on or before October 9, 2026 (the “Final Agreement Deadline”).

The Company, in consultation with the Monitor and CEEFC, has the right not to accept
any Qualified Final Bid. The Company, in consultation with the Monitor and CEEFC, further
has the right to deal with one or more Qualified Bidders to the exclusion of other persons,
to accept a Qualified Final Bid or Qualified Final Bids for some or all of the Property, to
accept multiple Qualified Final Bids and enter into multiple Final Agreements.

“AS 1S, WHERE IS” BASIS

43.

Any transaction involving the Property or the Company will be subject only to such
representations, warranties, covenants, or indemnities as are expressly included in a
Final Agreement, but will otherwise be on an “as is, where is” basis and without
surviving representations, warranties, covenants or indemnities of any kind, nature, or
description by the Monitor or the Company, or any of their agents, estates, advisors,
professionals or otherwise, and in the event of a sale, all of the right, title and interest
of the Company in and to the Property to be acquired will be, subject to the Court
granting approval and any other required orders in the form contemplated by the
relevant transaction, sold free and clear of all pledges, liens, security interests,
encumbrances, claims, charges, options and interests therein and thereon, except
those assumed pursuant to a Final Agreement.

COURT APPROVAL

44.

If the Company enters into a Final Agreement in respect of a Winning Bid, a Backup Bid,
or any other bid, the Company shall apply for an order from the Court approving the
transaction contemplated by that bid and any necessary or appropriately related relief
required to consummate the transaction contemplated by that bid. Court approval shall be
a condition precedent to the consummation of any transaction or transactions
contemplated by a Final Agreement. The Company may also: (a) concurrently obtain relief
approving the transaction contemplated by a Backup Bid and any necessary related relief
required to consummate the transaction contemplated by a Backup Bid; and (b) if deemed
necessary or advisable, seek approval of or other relief in respect of the Winning Bid and/or
Backup Bid from the courts or governmental bodies in other relevant jurisdictions.

DEPOSITS



45.

46.

47.
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All Deposits paid pursuant to this SISP shall be held in trust by the Monitor in a non-
interest-bearing account. The Monitor shall hold Deposits paid by each Winning Bidder
and Backup Bidder in accordance with the terms of the Final Agreement with the
Successful Bidder and the Backup Bidder, or as may be ordered by the Court.

If a Deposit is paid pursuant to this SISP, and the Monitor elects not to proceed to negotiate
and settle the terms and conditions of a definitive agreement with the person that paid such
Deposit, the Monitor shall return the Deposit to that person.

If: (a) a Qualified Bidder breaches any of its obligations under its Qualified Final Bid, any
Final Agreement or the terms of this SISP (including the Confidentiality Agreement); or (b)
a Qualified Bidder breaches its obligations under the terms of this SISP (including the
Confidentiality Agreement) or under the terms of its Qualified Final Bid if required by the
Monitor to complete such transaction contemplated by its Qualified Final Bid, then, in each
case, such Qualified Bidder's Deposit will be forfeited as liquidated damages and not as a

penalty.

TERMINATION OF THE SISP

48.

The Monitor, in consultation with the Company and CEEFC, may terminate the SISP if
the Monitor determines that it is not in the best interest of the Company and its
stakeholders to continue with this SISP process, including based on the nature or value
of one or more bids received from Potential Bidders or Qualified Bidders on or before
the LOI Deadline or the Final Bid Deadline, as applicable.

MISCELLANEOUS

49.

50.

51.

Unless otherwise indicated herein, any event that occurs on a day that is not a business
day shall be deemed to occur on the next business day.

Each Qualified Bidder, upon being declared as such under the SISP, shall be deemed
to have irrevocably and unconditionally attorned and submitted to the jurisdiction of the
Court in respect of any action, proceeding or dispute in relation to the conduct or any
aspect of the SISP.

At any time during the SISP process, the Monitor or the Company may apply to the Court
for advice and directions with respect to the discharge of its obligations and duties
herein.



SCHEDULE “A” TO SISP
Address for Deliveries
Any delivery made to the Monitor pursuant to this SISP shall be made to:
FT! Consulting Canada Inc.
701 W Georgia St #1450,
Vancouver, British Columbia V7Y 1B6

Attention: Tom Powell / Longmai Yan
Email: tom.powell@fticonsulting.com / longmai.van@fticonsulting.com

Deliveries pursuant to this SISP by email shall be deemed to be received when sent. In all other
instances, deliveries made pursuant to this SISP shall be deemed to be received when delivered
to the address as identified above.


mailto:tom.powell@fticonsultinq.com
mailto:lonqmai.yan@fticonsultinq.com
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DIP TERM SHEET

Dated as of May 11, 2026

WHEREAS the Borrower (as defined below) has requested, and the DIP Lender (as defined below)
has agreed to provide, funding in order to fund certain obligations of the Borrower in the context of a
proceeding in respect of the Borrower and the Guarantors under the Companies’ Creditors Arrangement
Act (Canada) (the “CCAA”, and such proceeding, the “Proceeding”’) before the Supreme Court of British
Columbia (the “Court”) in accordance with the terms set out herein;

NOW THEREFORE the parties, in consideration of the foregoing and the mutual agreements
contained herein (the receipt and sufficiency of which are hereby acknowledged), agree as follows:

1. BORROWER:

2. GUARANTORS:

3. DIP LENDER:

4. PURPOSE:

5. DIP FACILITY AND
MAXIMUM AMOUNT

6. REPAYMENT:

55889639.15

Arctic Canadian Diamond Company Ltd. (the “Borrower”).

The Borrower owns and operates the diamond mine located approximately
310 kilometers from Yellowknife in the Northwest Territories, Canada (the
“Ekati Diamond Mine")

Burgundy Diamond Mines Limited (the “Parent”’) and Burgundy Diamonds
(Canada) Limited ("“Burgundy Canada’ and together with the Parent, the
“Guarantors”)

Canada Enterprise Emergency Funding Corporation (the “DIP Lender").
As set out in Section 16(c) below.

A non-revolving, multi-draw secured credit facility (the “DIP Facility”) in the
aggregate principal amount of $60,000,000 Canadian Dollars (the “Maximum
Amount”) in various Tranches (as defined below). For certainty, any interest
or fees that are capitalized and added to the principal amount owing hereunder
as may be contemplated by the terms hereof shall not constitute part of the
Maximum Amount, and the Borrower is and shall be permitted to borrow up to
the Maximum Amount without taking into account any such capitalized
amounts, subject to the terms and conditions hereof.

Each advance under the DIP Facility (each a “DIP Advance’) made in
accordance with the terms hereof shall be deposited in the Borrower’s bank
account with Canadian Imperial Bank of Commerce (the particulars of which
are set out below) or such other bank account(s) with a financial institution
approved in advance by the DIP Lender (the “Borrower’s Account”’) and
withdrawn by the Borrower in accordance with the terms hereof. If requested
by the DIP Lender at any time, the Borrower shall obtain a deposit account
control agreement in favour of the DIP Lender in respect of the Borrower’s
Account in form and substance satisfactory to the DIP Lender in its sole
discretion.

Borrower’s Account

Account No. 9519815 with Canadian Imperial Bank of Commerce.

The aggregate principal amount owing under the DIP Facility, all accrued and
unpaid interest, and all unpaid fees and expenses incurred by the DIP Lender
as provided herein in connection with the DIP Facility and the Proceeding,
including for certainty all professional fees incurred by the DIP Lender in
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DIP LENDER:

CANADA ENTERPRISE EMERGENCY
FUNDING CORPORATION

By:

Name:
Title:

55889639.15
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Arctic Canadian Diamond Company Ltd. and Burgundy Diamonds (Canada) Limited
Second Cash Flow Statement
For the 27-week period ending November 6, 2026

Week En

]
(CAD in thousands)
Operating Receipts

V-
Forecast

Week 2

Forecast

Week 3

y-26

Forecast

Week 4
ay-26
Forecast

Week 5
-Jun-26
Forecast

Week 6

26

Forecast

Week 7
19-Jun-26
Forecast

Week 8
un-26
Forecast

Phase 1 Completed > >

Week 9

Forecast

Week 10

{3

Forecast

Week 11

Forecast

Week 12

26

Forecast

Week 13

{3

Forecast

Week 14
7-Aug-26
Forecast

Week 15
14-Aug-26
Forecast

Week 16
21-Aug-26
Forecast

Week 17
28-Aug-26
Forecast

Diamond Sales [1] -8 - 11,461 $ 7,641 S -8 2,472 5347 S 2,466 S -8 - s - S - s 8315 $ 5,543 -8 - -
GST Refunds - - - 627 - - - 327 - - - 327 - - - - 327
Total Operating Receipts - - 11,461 8,267 - 2,472 5,347 2,793 - - - 327 8,315 5,543 - - 327
Operating Disbursements
Payroll and Benefits [2] (1,400) (1,332) (1,400) (1,332) (1,400) (1,332) (1,400) (1,332) - (1,573) (1,380) (4,767) (1,380) (1,573) (1,380) (1,573) (1,380)
Procon (Labour & Equipment) 3] (598) (598) (598) (598) (598) (598) (598) (598) (598) (598) (598) (598) (598) (598) (598) (598) (598)
Flights (480) (70) (70) (70) (70) (70) (70) (70) (70) (70) (70) (70) (70) (70) (70) (70) (70)
Freight and Transportation [4] (95) (95) (95) (95) (95) (95) (95) (95) (95) (95) (95) (95) (95) (95) (95) (95) (95)
Site Services and Consumables [51 (120) (120) (120) (120) (120) (120) (120) (120) (120) (120) (120) (120) (120) (120) (120) (120) (120)
Repair and Maintenance - Equipment [6] (700) (700) (700) (700) (700) (700) (700) (700) (700) (700) (700) (700) (700) (700) (700) (700) (700)
Labour (other than Procon) (30) (30) (30) (30) (30) (30) (30) (30) (30) (30) (30) (30) (30) (30) (30) (30) (30)
Explosives (57) (57) (57) (57) (57) (57) (57) (57) (57) (57) (57) (57) (57) (57) (57) (57) (57)
Fire Suppression - - (70) - - - - (70) - - - - (70) - - - (70)
Repair and Maintenance - Vehicles (85) - - - (85) - - - - (85) - - - (85) - - -
Insurance and Banking - (424) - - - (6) - - - - (825) - - - (406) - -
Utilities (50) (50) (50) (50) (50) (50) (50) (50) (50) (50) (50) (50) (50) (50) (50) (50) (50)
Software (50) (50) (50) (50) (50) (50) (50) (50) (50) (50) (50) (50) (50) (50) (50) (50) (50)
Health & Safety (50) (50) (50) (50) (50) (50) (50) (50) (50) (50) (50) (50) (50) (50) (50) (50) (50)
GNWT Mineral Leases - - (903) - - - - - - - - - - - - - -
Selling and Distribution - - (222) - - - - (201) - - - - - - - - (122)
Other Professional Fees - - - - - - - - - (100) - - - - - - -
Other Operating Expenses 71 (300) (300) (300) (300) (300) (300) (300) (300) (300) (425) (425) (425) (425) (425) (425) (425) (425)
Contingency 81 (450) (250) (250) (250) (250) (250) (250) (250) (250) (250) (250) (250) (250) (250) (250) (250) (250)
Total Operating Disbursements (4,465) (4,126) (4,965) (3,702) (3,855) (3,708) (3,770) (3,974) (2,370) (4,253): (4,700) (7,262) (3,945) (4,153) (4,281) (4,068) (4,067)
Net Change in Cash from Operations (4,465) (4,126) 6,496 4,565 (3,855) (1,236) 1,577 (1,181) (2,370) (4,253) (4,700) (6,936) 4,369 1,390 (4,281) (4,068) (3,741)
Non-Operating Receipts and Disbursements
Capex [91 (615) (617) (2,213) (41) (300) (181) - - (26) - (4,564) (584) - (3,463) (2,050) (1,373) (1,213)
Capex - Fox Underground [10] (125) (30) - (25) (30) (100) - (25) - - (657) (50) (25) (550) (180) (110 (385)
Restructuring Professional Fees [11] - (750) - - - (600) - - - (600) - - - - - (600) -
Private Royalties - - - - - - - - - - - - - (12) - - -
Others [12] - (700) (4,561) (339) - - (700) - - - (700) - - - (700) - -
Net Change in Cash from Non-Operating Activities (740) (2,097) (6,774) (405) (330) (881) (700) (25) (26) (600) (5,921) (634) (25) (4,025) (2,930) (2,083) (1,598)
Financing
Interim Financing [13] - - - - - 2,000 - 200 2,400 4,900 10,600 7,600 - - 3,500 6,100 5,400
Net Change in Cash from Financing - - - - - 2,000 - 200 2,400 4,900 10,600 7,600 - - 3,500 6,100 5,400
Net Change in Cash (5,206) (6,224) (278) 4,160 (4,185) (117) 877 (1,006) 4 47 (21) 30 4,344 (2,635) (3,711) (51) 62
Opening Cash 14,997 9,791 3,567 3,290 7,450 3,264 3,148 4,024 3,018 3,021 3,068 3,047 3,077 7,422 4,787 1,075 1,024
Ending Cash 9,791 $ 3,567 3,290 $ 7,450 $ 3,264 $ 3,148 4,024 $ 3,018 $ 3,021 $ 3,068 : $ 3,047 _$ 3,077_$ 7,422 $ 4,787 1,075 _$ 1,024 1,086
Opening Interim Financing Balance - - 150 150 151 151 2,151 2,151 2,351 4,770 9,670 21,020 28,620 28,798 28,798 32,298 38,398
Fees - 150 - - - - - - - - 750 - - - - - -
Advances - - - - - 2,000 - 200 2,400 4,900 10,600 7,600 - - 3,500 6,100 5,400
Interest Applied to Interim Financing B - - 1 - - B - 19 - - - 178 - - - -
Ending Interim Financing Balance - $ 150 150 $ 151§ 151§ 2,151 2,151 $ 2351 $ 4,770 $ 9,670 i $ 21,020 $ 28,620 $ 28,798 $ 28,798 32,298 $ 38,398 43,798



Arctic Canadian Diamond Company Ltd. and Burgundy Diamonds (Canada) Limited
Second Cash Flow Statement
For the 27-week period ending November 6, 2026

Phase 2 Completed > >

Week 18 Week 19 Week 20 Week 21 Week 22 Week 23 Week 24 Week 2! Week 26 Week 27
Week Ending 4-Sep-26 11-Sep-26 18-Sep-26 25-5ep-26 Oct-26 9-Oct-26 16-Oct-26 23-Oct-26 30-Oct-26 Nov-26
(CAD in thousands) Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast

Operating Receipts
Diamond Sales s - % - % 13,155 $ 8770\ $ - % 7131 4,754 S - % -8 - $ 77,054
GST Refunds - - - 327 - - - 327 - - 2,259
Total Operating Receipts - - 13,155 9,097 - 7,131 4,754 327 - - 79,313
Operating Disbursements
Payroll and Benefits [2] (1,573) (1,380) - (1,573) (1,380) (1,573) (1,380) (1,573) (1,380) (1,573) (39,317)
Procon (Labour & Equipment) 3] (598) (598) (598) (598) (598) (598) (598) (598) (598) (598) (16,157)
Flights (70) (70) (70) (70) (70) (70) (70) (70) (70) (70) (2,300)
Freight and Transportation [4] (95) (95) (95) (95) (95) (95) (95) (95) (95) (95) (2,565)
Site Services and Consumables [51 (120) (120) (120) (120) (120) (120) (120) (120) (120) (120) (3,240)
Repair and Maintenance - Equipment [6] (700) (700) (700) (700) (700) (700) (700) (700) (700) (700) (18,900)
Labour (other than Procon) (30) (30) (30) (30) (30) (30) (30) (30) (30) (30) (810)
Explosives (57) (57) (57) (57) (57) (57) (57) (57) (57) (57) (1,539)
Fire Suppression - - - (70) - - - (70) - - (420)
Repair and Maintenance - Vehicles - (85) - - - (85) - - - (85) (595)
Insurance and Banking - (406) - - - - (406) - - - (2,472)
Utilities (50) (50) (50) (50) (50) (50) (50) (50) (50) (50) (1,350)
Software (50) (50) (50) (50) (50) (50) (50) (50) (50) (50) (1,350)
Health & Safety (50) (50) (50) (50) (50) (50) (50) (50) (50) (50) (1,350)
GNWT Mineral Leases - - - - - - - - - - (903)
Selling and Distribution - - - - - (217 - - - - (762)
Other Professional Fees (145) - - - - - - - - - (245)
Other Operating Expenses 71 (300) (300) (300) (300) (300) (300) (300) (300) (300) (150) (8,950)
Contingency 81 (250) (250) (250) (250) (250) (250) (250) (250) (250) (250) (6,950)
Total Operating Disbursements (4,088) (4,241) (2,370) (4,013): (3,750) (4,245) (4,156) (4,013) (3,750) (3,878) (110,175)
Net Change in Cash from Operations (4,088) (4,241) 10,785 5,083 (3,750) 2,885 598 (3,687) (3,750) (3,878) (30,861)
Non-Operating Receipts and Disbursements
Capex [91 (700) (900) (453) (100) (50) - - - - - (19,443)
Capex - Fox Underground [10] (1,708) (855) (25) (150) (1,255) (105) (25) - - (1,251) (7,666)
Restructuring Professional Fees [11] (55) - (600) - - - (600) - - - (3,805)
Private Rovalties (12) - - - (12) - - - - (12) 47
Others [12] - (700) - - - - (700) - - - (9,100)
Net Change in Cash from Non-Operating Activities (2,475) (2,455) (1,078) (250) (1,316) (105) (1,325) - - (1,263) (40,060)
Financing
Interim Financing [13] 6,500 6,700 - - - - - - - 1,100 57,000
Net Change in Cash from Financing 6,500 6,700 - - - - - - - 1,100 57,000
Net Change in Cash (63) 4 9,707 4,833 (5,067) 2,780 (727) (3,687) (3,750) (4,041) (13,922)
Opening Cash 1,086 1,023 1,027 10,734 15,567 10,500 13,281 12,553 8,866 5,116 14,997
Ending Cash $ 1,023 $ 1,027 _$ 10,734 _$ 15,567 : $ 10,500 $ 13,281 $ 12,553 $ 8,866 _$ 5116 $ 1,075 _$ 1,075
Opening Interim Financing Balance 43,798 50,777 57,477 57,477 57,477 58,098 58,098 58,098 58,098 58,744 -
Fees - - - - - - - - - - 900
Advances 6,500 6,700 - - - - - - - 1,100 57,000
Interest Applied to Interim Financing 479 - - - 621 - - - 646 - 1,944
Ending Interim Financing Balance $ 50,777 $ 57,477 $ 57,477 $ 57,477 i $ 58,098 $ 58,098 $ 58,098 $ 58,098 $ 58,744 S 59,844 $ 59,844



Management has prepared this Cash Flow Statement solely for the purposes of determining the liquidity requirements of Arctic Canadian Diamond Company Ltd. and Burgundy Diamonds (Canada) Limited during the CCAA Proceedings.
The Cash Flow Statement is based on the probable and hypothetical assumptions detailed below. Actual results will likely vary from performance projected and such variations may be material.

Notes:

[1] Diamond sales reflect the proceeds resulting from ongoing production.

[2] Payroll includes payroll and source deductions for corporate employees and workers at the Ekati Mine.

[3] Procon provides contracted miners and supplies certain equipment for underground mining.

[4] Freight and Transportation primarily relates to the shipment of supplies to the mine site.

[5] Site services and consumables include general operational service costs as well as materials used in mining and processing.

[6] Repair and maintenance costs relate to scheduled servicing of equipment and vehicles to keep the mining fleet operational along with a contingency for unforeseen urgent repairs.

[7] Other operating expenses capture the remaining site level costs necessary to support mining operations.

[8] Contingency relates to unforeseen expenses and disbursements during the CCAA Proceedings.

[9] Capex relates primarily to the construction of the wash plant, with the majority of costs deferred beyond the Forecast Period. Capex also includes repair costs associated with the dual powered road trains used to haul ore and waste rock.
[10] Capex - Fox Underground relates to development costs of the underground mine.

[11] Restructuring Professional Fees represents retainers and fees of Company counsel, the Monitor, the Monitor's counsel, the Interim Lender's counsel and the Interim Lender's financial advisor during the CCAA Proceedings.
[12] Others represents surety bond premium and IBA payments.

[13] The Applicants' are forecasting to require interim financing of approximately $59.8 million during the 27 week period ending November 6, 2026.
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ENTERED LEv

: +~l THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT,R.S.C. 1985, C. C-36 AS AMENDED

AND

IN THE MATTER OF THE PLAN OF COMPROMISE OR ARRANGEMENT
OF ARCTIC CANADIAN DIAMOND COMPANY LTD., AND BURGUNDY
DIAMONDS (CANADA) LIMITED

PETITIONERS

INITIAL ORDER

)
BEFORE THE HONOURABLE JUSTICE P. ) May 1, 2026
WALKER )

ON THE APPLICATION of the Petitioners coming on for hearing at Vancouver, British
Columbia, on the 1% day of May, 2026 (the “Order Date”); AND ON HEARING Peter L. Rubin,
Peter Bychawski and Encina Roh, counsel for the Petitioners and those other counsel listed on
Schedule “A” hereto;, AND UPON READING the material filed, including the First Affidavit of
Brent Mierau sworn April 30, 2026 and the consent of FTI Consulting Canada Inc. (“FTI") to act
as Monitor; AND pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 1985 c. C-36
as amended (the “CCAA”), the British Columbia Supreme Court Civil Rules and the inherent

jurisdiction of this Honourable Court;
THIS COURT ORDERS AND DECLARES THAT:
JURISDICTION

1. Each of the Petitioners is a company to which the CCAA applies.

1397-4313-5258



SUBSEQUENT HEARING DATE

2. The hearing of the Petitioners’ application for an extension of the Stay Period (as defined
96,31( §00

in paragraph 14 of this Order) and for any ancillary relief shall be held at the Courthou

Smithe Street, Vancouver, British Columbia at 19, 00 a.m., on the [ '% day of
May, 2026 or such other date as this Court may order.

PLAN OF ARRANGEMENT

3. The Petitioners shall have the authority to file and may, subject to further order of this

Court, file with this Court a plan of compromise or arrangement (hereinafter referred to as the
"Plan").

POSSESSION OF PROPERTY AND OPERATIONS

4 Subject to this Order and any further Order of this Court, the Petitioners shall remain in
possession and control of their current and future assets, undertakings and properties of every
nature and kind whatsoever, and wherever situate including all proceeds thereof (the
“‘Property”), and continue to carry on their business (the “Business”) in the ordinary course and
in @ manner consistent with the preservation of the Business and the Property. The Petitioners
shall be authorized and empowered to continue to retain and employ the employees,
consultants, agents, experts, accountants, counsel and such other persons (collectively,
“Assistants”) currently retained or employed by them, with liberty to retain such further
Assistants as the Petitioners deem reasonably necessary or desirable in the ordinary course of

business or for carrying out the terms of this Order.

5. The Petitioners shall be entitled, but not required, to pay the following expenses whether

incurred prior to, on, or after the Order Date:

(a) all outstanding wages, salaries, employee and pension benefits (including long
and short term disability payments), vacation pay and expenses (but excluding
severance pay) payable before or after the Order Date, in each case incurred in
the ordinary course of business, consistent with the relevant compensation
policies and arrangements existing at the time incurred, or with the consent of the

Monitor (collectively “Wages”);

1397-4313-5258



(b) the fees and disbursements of any Assistants retained or employed by the
Petitioners which are related to the Petitioners’ restructuring, at their standard
rates and charges, including payment of the fees and disbursements of legal

counsel retained by the Petitioners, whenever and wherever incurred, in respect

of:

(i these proceedings or any other similar proceedings in other jurisdictions
in which the Petitioners or any subsidiaries or affiliated companies of the
Petitioners are domiciled;

(i) any litigation in which the Petitioners are named as a party or is otherwise

involved, whether commenced before or after the Order Date; and
(iii) any related corporate matters;

(c) with the consent of the Monitor, amounts owing for goods or services actually
supplied to the Petitioners prior to the date of this Order by third party suppliers

up to a maximum amount of $1,000,000, if, in the opinion of the Monitor:

(i the supplier or service provider is critical to the Business and ongoing
operations of the Petitioners and the payment is required to ensure
ongoing supply;

(ii) making such payment will preserve, protect or enhance the value of the

Property or the Business; or

(iii) making such payment is required to address any environmental concerns;
and

(d) with the consent of the Monitor, amounts owing by the Petitioners under any

impact benefit agreements in place with respect to the Business or the Property.

6. Except as otherwise provided herein, the Petitioners shall be entitled to pay all expenses
reasonably incurred by the Petitioners in carrying on the Business in the ordinary course
following the Order Date, and in carrying out the provisions of this Order, which expenses shall

include, without limitation:

1397-4313-5258



(a)

(b)

all expenses and capital expenditures reasonably incurred and which are
necessary for the preservation of the Property or the Business including, without
limitation, payments on account of insurance (including directors’ and officers’
insurance), maintenance and security services, provided that any capital

expenditure exceeding $250,000 shall be approved by the Monitor;

all obligations incurred by the Petitioners after the Order Date, including without
limitation, with respect to goods and services actually supplied to the Petitioners
following the Order Date (including those under purchase orders outstanding at
the Order Date but excluding any interest on the Petitioners’ obligations incurred

prior to the Order Date); and

(c) fees and disbursements of the kind referred to in paragraph 5(b) which may be
incurred after the Order Date.
7. The Petitioners are authorized to remit, in accordance with legal requirements, or pay:
(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or

(b)

(c)

1397-4313-5258

of any Province thereof or any other taxation authority which are required to be
deducted from Wages, including, without limitation, amounts in respect of (i)
employment insurance, (ii) Canada Pension Plan, and (iii) income taxes or any

such claims which are to be paid pursuant to Section 6(3) of the CCAA,;

all goods and services or other applicable sales taxes (collectively, “Sales
Taxes”) required to be remitted by the Petitioners in connection with the sale of
goods and services by the Petitioners, but only where such Sales Taxes accrue
or are collected after the Order Date, or where such Sales Taxes accrued or
were collected prior to the Order Date but not required to be remitted until on or
after the Order Date; and

any amount payable to the Crown in right of Canada or of any Province thereof
or any political subdivision thereof or any other taxation authority in respect of
municipal property taxes, municipal business taxes or other taxes, assessments
or levies of any nature or kind which are entitled at law to be paid in priority to

claims of secured creditors.



8. Until such time as a real property lease is disclaimed in accordance with the CCAA, the
Petitioners shall pay all amounts constituting rent or payable as rent under real property leases
(including, for greater certainty, common area maintenance charges, utilities and realty taxes
and any other amounts payable as rent to the landlord under the lease) based on the terms of
existing lease arrangements or as otherwise may be negotiated between the Petitioners and the
tandlord from time to time (“Rent’), for the period commencing from and including the Order
Date, twice-monthly in equal payments on the first and fifteenth day of the month in advance
(but not in arrears). On the date of the first of such payments, any Rent relating to the period

commencing from and including Order Date shall also be paid.

9. Except as specifically permitted herein, the Petitioners are hereby directed, until further
Order of this Court:

(a) to make no payments of principal, interest thereon or otherwise on account of
amounts owing by the Petitioners to any of their creditors as of the Order Date

except as authorized by this Order,

(b) to make no payments in respect of any financing leases which create security
interests;

(c) to grant no security interests, trust, mortgages, liens, charges or encumbrances
upon or in respect of any of the Property, nor become guarantors or sureties, nor
otherwise become liable in any manner with respect to any other person or entity
except as authorized by this Order;

(d) to not grant credit except in the ordinary course of the Business, and then only to
their customers for goods and services actually supplied to those customers,
provided such customers agree that there is no right of set-off in respect of
amounts owing for such goods and services against any debt owing by the

Petitioners to such customers as of the Order Date; and

(e) to not incur liabilities except in the ordinary course of Business.

RESTRUCTURING

10. Subject to such requirements as are imposed by the CCAA, the Petitioners shall have
the right to:
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(a) permanently or temporarily cease, downsize or shut down all or any part of their
Business or operations and commence marketing efforts in respect of any of their
redundant or non-material assets and to dispose of redundant or non-material assets
not exceeding $500,000 in any one transaction or $2,000,000 in the aggregate;

(b) terminate the employment of such of their employees or temporarily lay off such of

their employees as they deem appropriate; and
(c) pursue all avenues of refinancing for their Business or Property, in whole or part;

all of the foregoing to permit the Petitioners to proceed with an orderly restructuring of

the Business (the "Restructuring").

11. The Petitioners shall provide each of the relevant landlords with notice of the Petitioners’
intention to remove any fixtures from any leased premises at least seven (7) days prior to the
date of the intended removal. The relevant landlord shall be entitled to have a representative
present in the leased premises to observe such removal and, if the landlord disputes the
Petitioners’ entitlement to remove any such fixture under the provisions of the lease, such fixture
shall remain on the premises and shall be dealt with as agreed between any applicable secured
creditors who claim a security interest in the fixtures, such landlord and the Petitioners, or by
further Order of this Court upon application by the Petitioners, the landlord or the applicable
secured creditors on at least two (2) clear days’ notice to the other parties. If the Petitioners
disclaim the lease governing such leased premises in accordance with Section 32 of the CCAA,
they shall not be required to pay Rent under such lease pending resolution of any dispute
concerning such fixtures (other than Rent payable for the notice period provided for in Section
32(5) of the CCAA), and the disclaimer of the lease shall be without prejudice to the Petitioners’
claim to the fixtures in dispute.

12. If a notice of disclaimer is delivered pursuant to Section 32 of the CCAA, then: (a) during
the period prior to the effective time of the disclaimer, the landlord may show the affected leased
premises to prospective tenants during normal business hours on giving the Petitioners and the
Monitor 24 hours’ prior written notice; and (b) at the effective time of the disclaimer, the landlord
shall be entitled to take possession of any such leased premises without waiver of or prejudice
to any claims the landlord may have against the Petitioners, or any other rights the landlord
might have, in respect of such lease or leased premises and the landlord shall be entitled to

notify the Petitioners of the basis on which it is taking possession and gain possession of and
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re-lease such leased premises to any third party or parties on such terms as the landlord
considers advisable, provided that nothing herein shall relieve the landlord of its obligation to

mitigate any damages claimed in connection therewith.

13. Pursuant to Section 7(3)(c) of the Personal Information Protection and Electronics
Documents Act, S.C. 2000, c. 5 and Section 18(1)(0) of the Personal Information Protection Act,
S.B.C. 2003, c. 63, and any regulations promulgated under authority of either Act or any
equivalent enactments of the Northwest Territories, as applicable (the “Relevant Enactment”),
the Petitioners, in the course of these proceedings, is permitted to, and hereby shall, disclose
personal information of identifiable individuals in their possession or control to stakeholders,
their advisors, prospective investors, financiers, buyers or strategic partners (collectively, “Third
Parties”), but only to the extent desirable or required to negotiate and complete the
Restructuring or to prepare and implement the Plan or transactions for that purpose; provided
that the Third Parties to whom such personal information is disclosed enter into confidentiality
agreements with the Petitioners binding them in the same manner and to the same extent with
respect to the collection, use and disclosure of that information as if they were an organization
as defined under the Relevant Enactment, and limiting the use of such information to the extent
desirable or required to negotiate or complete the Restructuring or to prepare and implement
the Plan or transactions for that purpose, and attorning to the jurisdiction of this Court for the
purposes of that agreement. Upon the completion of the use of personal information for the
limited purposes set out herein, the Third Parties shall return the personal information to the
Petitioners or destroy it. If the Third Parties acquire personal information as part of the
Restructuring or the preparation and implementation of the Plan or transactions in furtherance
thereof, such Third Parties may, subject to this paragraph and any Relevant Enactment,
continue to use the personal information in a manner which is in all respects identical to the

prior use thereof by the Petitioners.
STAY OF PROCEEDINGS, RIGHTS AND REMEDIES

14. Until and including May 11, 2026, or such later date as this Court may order (the “Stay
Period”), no action, suit or proceeding in any court or tribunal (each, a “Proceeding”) against or
in respect of the Petitioners or the Monitor, or affecting the Business or the Property, shall be
commenced or continued except with the written consent of the Petitioners and the Monitor or

with leave of this Court, and any and all Proceedings currently under way against or in respect
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of the Petitioners or affecting the Business or the Property are hereby stayed and suspended

pending further Order of this Court.

15. During the Stay Period, all rights and remedies of any individual, firm, corporation,
governmental body or agency, or any other entities (all of the foregoing, collectively being
‘Persons” and each being a “Person”) against or in respect of the Petitioners or the Mohitor, or
affecting the Business or the Property, are hereby stayed and suspended except with the written

consent of the Petitioners and the Monitor or leave of this Court.

16. Nothing in this Order, including paragraphs 14 and 15, shall: (i) empower the Petitioners
to carry on any business which the Petitioners are not lawfully entitled to carry on; (ii) affect
such investigations, actions, suits or proceedings by a regulatory body as are permitted by
Section 11.1 of the CCAA; (iii) prevent the filing of any registration to preserve or perfect a
mortgage, charge or security interest (subject to the provisions of Section 39 of the CCAA
relating to the priority of statutory Crown securities); or (iv) prevent the registration or filing of a
lien or claim for lien or the commencement of a Proceeding to protect lien or other rights that
might otherwise be barred or extinguished by the effluxion of time, provided that no further step
shall be taken in respect of such lien, claim for lien or Proceeding except for service of the

initiating documentation on the Petitioners.
STAY IN RESPECT OF THE NON-APPLICANT STAY PARTY

17. During the Stay Period, no Person shall (a) commence any Proceeding or enforcement
process, (b) terminate, repudiate, make any demand, accelerate, alter, amend, declare in
default, exercise any options, rights or remedies, or (c) discontinue, fail to honour, alter, interfere
with or cease to perform any obligation, pursuant to or in respect of any agreement, lease,
sublease, license or permit with respect to Burgundy Diamond Mines Ltd. (the “Non-Applicant

Stay Party”) as a party, borrower, principal obligor, indemnitor, or guarantor, by reason of:

(a) any of the Petitioners being insolvent or having made an application to this Court
under the CCAA or the granting of this Order;

(b) any failure of the Petitioners to meet their financial obligations;

(c) any of the Petitioners being party to these proceedings or taking any steps

related thereto;
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(d) the Non-Applicant Stay Party being insolvent or having become subject to

insolvency proceedings;
(e) the stay granted pursuant to this paragraph 17; and

(f) any default or cross-default arising from the matters set out in foregoing

subparagraphs (a) to (e),

except with the written consent of the Petitioners and the Monitor, or with leave of this
Court.

NO INTERFERENCE WITH RIGHTS

18. During the Stay Period, no Person shall discontinue, fail to honour, alter, interfere with,
repudiate, terminate or cease to perform any right, renewal right, contract, agreement, licence or
permit in favour of or held by the Petitioners, except with the written consent of the Petitioners

and the Monitor or leave of this Court.
CONTINUATION OF SERVICES

19. During the Stay Period, all Persons having oral or written agreements with the
Petitioners or mandates under an enactment for the supply of goods and/or services, including
without limitation all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation, services, utility or other services to
the Business or the Petitioners, are hereby restrained until further Order of this Court from
discontinuing, altering, interfering with, or terminating the supply of such goods or services as
may be required by the Petitioners, and that the Petitioners shall be entitled to the continued
use of their current premises, telephone numbers, facsimile numbers, internet addresses and
domain names, provided in each case that the normal prices or charges for all such goods or
services received after the Order Date are paid by the Petitioners in accordance with normal
payment practices of the Petitioners or such other practices as may be agreed upon by the
supplier or service provider and the Petitioners and the Monitor, or as may be ordered by this
Court.

NON-DEROGATION OF RIGHTS
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20. Notwithstanding any provision in this Order, no Person shall be prohibited from requiring
immediate payment for goods, services, use of leased or licensed property or other valuable
consideration provided on or after the Order Date, nor shall any Person be under any obligation
to advance or re-advance any monies or otherwise extend any credit to the Petitioners on or
after the Order Date. Nothing in this Order shall derogate from the rights conferred and
obligations imposed by the CCAA.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

21. During the Stay Period, and except as permitted by subsection 11.03(2) of the CCAA, no
Proceeding may be commenced or continued against the directors or officers of the Petitioners
with respect to any claim against the directors or officers that arose before the date hereof and
that relates to any obligations of the Petitioners whereby the directors or officers are alleged
under any law to be liable in their capacity as directors or officers for the payment or
performance of such obligations, untii a compromise or arrangement in respect of the
Petitioners, if one is filed, is sanctioned by this Court or is refused by the creditors of the
Petitioners or this Court. Nothing in this Order, including in this paragraph, shall prevent the
commencement of a Proceeding to preserve any claim against a director or officer of the
Petitioners that might otherwise be barred or extinguished by the effluxion of time, provided that
no further step shall be taken in respect of such Proceeding except for service of the initiating

documentation on the applicable director or officer.
DIRECTORS AND OFFICERS INDEMNIFICATION AND CHARGE

22. The Petitioners shall indemnify their directors and officers against obligations and
liabilities that they may incur as directors or officers of the Petitioners after the commencement
of the within proceedings, except to the extent that, with respect to any director or officer, the
obligation or liability was incurred as a result of the director's or officer's gross negligence or

wilful misconduct.

23. The directors and officers of the Petitioners shall be entitled to the benefit of and are
hereby granted a charge (the “D&O Charge”) on the Property, which charge shall not exceed
an aggregate amount of $2,750,000, as security for the indemnity provided in paragraph 22 of
this Order. The D&O Charge shall have the priority set out in paragraphs 34 and 36 herein.
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24. Notwithstanding any language in any applicable insurance policy to the contrary, (a) no
insurer shall be entitled to be subrogated to or claim the benefit of the D&O Charge, and (b) the
Petitioners’ directors and officers shall only be entitled to the benefit of the D&O Charge to the
extent that they do not have coverage under any directors’ and officers’ insurance policy, or to
the extent that such coverage is insufficient to pay amounts indemnified in accordance with

paragraph 22 of this Order.
APPOINTMENT OF MONITOR

25. FTl is hereby appointed pursuant to the CCAA as the Monitor, an officer of this Court, to
monitor the business and financial affairs of the Petitioners with the powers and obligations set
out in the CCAA or set forth herein, and that the Petitioners and their shareholders, officers,
directors, and Assistants shall advise the Monitor of all material steps taken by the Petitioners
pursuant to this Order, and shall co-operate fully with the Monitor in the exercise of its powers
and discharge of its obligations and provide the Monitor with the assistance that is necessary to

enable the Monitor to adequately carry out the Monitor's functions.

26. The Monitor, in addition to its prescribed rights and obligations under the CCAA, is

hereby directed and empowered to:
(a) monitor the Petitioners’ receipts and disbursements;

(b) report to this Court at such times and intervals as the Monitor may deem
appropriate with respect to matters relating to the Property, the Business, and

such other matters as may be relevant to the proceedings herein;

(c) advise the Petitioners in their preparation of the Petitioners’ cash flow

statements;

(d) advise the Petitioners in their development of the Plan and any amendments to
the Plan;

(e) assist the Petitioners, to the extent required by the Petitioners, with the holding

and administering of creditors’ or shareholders’ meetings for voting on the Plan;

(f have full and complete access to the Property, including the premises, books,

records, data, including data in electronic form, and other financial documents of

1397-4313-5258



12

the Petitioners, to the extent that is necessary to adequately assess the
Petitioners’ business and financial affairs or to perform its duties arising under

this Order:;

(9) be at liberty to engage independent legal counsel or such other persons as the
Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order; and

(h) perform such other duties as are required by this Order or by this Court from time

to time.

27. The Monitor shall not take possession of the Property and shall take no part whatsoever
in the management or supervision of the management of the Business and shall not, by fulfilling
its obligations hereunder, or by inadvertence in relation to the due exercise of powers or
performance of duties under this Order, be deemed to have taken or maintained possession or
control of the Business or Property, or any part thereof, and nothing in this Order shall be
construed as resulting in the Monitor being an employer or a successor employer, within the

meaning of any statute, regulation or rule of law or equity, for any purpose whatsoever.

28. Nothing herein contained shall require or allow the Monitor to occupy or to take control,
care, charge, possession or management (separately and/or collectively, "Possession") of any
of the Property that might be environmentally contaminated, might be a pollutant or a
contaminant, or might cause or contribute to a spill, discharge, release or deposit of a substance
contrary to any federal, provincial or other law respecting the protection, conservation,
enhancement, remediation or rehabilitation of the environment or relating to the disposal of
waste or other contamination including, without limitation, the Canadian Environmental
Protection Act, the Fisheries Act, the British Columbia Environmental Management Act, the
British Columbia Fish Protection Act and regulations thereunder, or any equivalent enactments
of the Northwest Territories (the "Environmental Legislation"), provided however that nothing
herein shall exempt the Monitor from any duty to report or make disclosure imposed by
applicable Environmental Legislation. For greater certainty, the Monitor shall not, as a result of
this Order or anything done in pursuance of the Monitor's duties and powers under this Order,
be deemed to be in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actually in possession.
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29. The Monitor shall provide any creditor of the Petitioners with information provided by the
Petitioners in response to reasonable requests for information made in writing by such creditor
addressed to the Monitor. The Monitor shall not have any responsibility or liability with respect to
the information disseminated by it pursuant to this paragraph. In the case of information that the
Monitor has been advised by the Petitioners is confidential, the Monitor shall not provide such
information to creditors unless otherwise directed by this Court or on such terms as the Monitor

and the Petitioners may agree.

30. In addition to the rights and protections afforded to the Monitor under the CCAA or as an
officer of this Court, the Monitor shall incur no liability or obligation as a result of its appointment
or the carrying out of the provisions of this Order, save and except for any gross negligence or
willful misconduct on its part. Nothing in this Order shall derogate from the rights and protections

afforded to the Monitor by the CCAA or any applicable legislation.
ADMINISTRATION CHARGE

31. The Monitor, counsel to the Monitor, and counsel to the Petitioners shall be paid their
reasonable fees and disbursements, in each case at their standard rates and charges, by the
Petitioners as part of the cost of these proceedings. The Petitioners are hereby authorized and
directed to pay the accounts of the Monitor, counsel to the Monitor and counsel to the
Petitioners on a periodic basis and, in addition, the Petitioners are hereby authorized to pay to
the Monitor, counsel to the Monitor, and counsel to the Petitioners, retainers in the amounts of
$50,000, $50,000, and $100,000, respectively, to be held by them as security for payment of

their respective fees and disbursements outstanding from time to time.

32. The Monitor and its legal counsel shall pass their accounts from time to time, and for this
purpose the accounts of the Monitor and its legal counsel are hereby referred to a judge of the
British Columbia Supreme Court who may determine the manner in which such accounts are to
be passed, including by hearing the matter on a summary basis or referring the matter to a
Registrar of this Court.

33. The Monitor, counsel to the Monitor, and counsel to the Petitioners shall be entitled to
the benefit of and are hereby granted a charge (the “Administration Charge”) on the Property,
which charge shall not exceed an aggregate amount of $500,000, as security for their
respective fees and disbursements incurred at the standard rates and charges of the Monitor

and such counsel, both before and after the making of this Order which are related to the
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Petitioners’ restructuring. The Administration Charge shall have the priority set out in

paragraphs 34 and 36 hereof.
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

34.  The priorities of the Administration Charge and the D&O Charge, as among them, shall

be as follows:
First — Administration Charge (to the maximum amount of $500,000); and
Second — D&O Charge (to the maximum amount of $2,750,000).

35. Any security documentation evidencing, or the filing, registration or perfection of, the
Administration Charge and the D&O Charge (collectively, the “Charges”) shall not be required,
and that the Charges shall be effective as against the Property and shall be valid and
enforceable for all purposes, including as against any right, title or interest filed, registered or
perfected subsequent to the Charges coming into existence, notwithstanding any failure to file,

register or perfect any such Charges.

36. Each of the Charges shall constitute a mortgage, security interest, assignment by way of
security and charge on the Property and such Charges shall rank in priority to all other security
interests, trusts, liens, mortgages, charges and encumbrances and claims of secured creditors,
statutory or otherwise (collectively, “Encumbrances”), in favour of any Person, save and except
for (a) those claims contemplated by section 11.8(8) of the CCAA; and (b) any Person who is a
“secured creditor” as defined in the CCAA that has not been served with the Petition for this
Order.

37. The Petitioners shall be entitled, on a subsequent application on notice to those Persons
likely to be affected thereby, to seek priority of the Charges ahead of any Encumbrances over

which the Charges have not obtained priority.

38. Except as otherwise expressly provided herein, or as may be approved by this Court, the
Petitioners shall not grant or suffer to exist any Encumbrances over any Property that rank in
priority to, or pari passu with the Charges, unless the Petitioners obtain the prior written consent
of the Monitor and the beneficiaries of the Administration Charge and the D&O Charge.
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39.  The Administration Charge and the D&O Charge shall not be rendered invalid or
unenforceable and the rights and remedies of the chargees entitled to the benefit of the
Charges (collectively, the “Chargees”) shall not otherwise be limited or impaired in any way by
(a) the pendency of these proceedings and the declarations of insolvency made herein; (b) any
application(s) for bankruptcy order(s) issued pursuant to the BIA, or any bankruptcy order made
pursuant to such applications; (c) the filing of any assignments for the general benefit of
creditors made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or (e)
any negative covenants, prohibitions or other similar provisions with respect to borrowings,
incurring debt or the creation of Encumbrances, contained in any existing loan documents,
lease, mortgage, security agreement, debenture, sublease, offer to lease or other agreement
(collectively, an “Agreement’) which binds the Petitioners; and notwithstanding any provision to

the contrary in any Agreement:

(a) the creation of the Charges shall not create or be deemed to constitute a breach

by the Petitioners of any Agreement to which they are a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a
result of any breach of any Agreement caused by or resulting from the creation of

the Charges; and

(c) the payments made by the Petitioners pursuant to this Order and the granting of
the Charges, do not and will not constitute preferences, fraudulent conveyances,
transfers at undervalue, oppressive conduct, or other challengeable or voidable

transactions under any applicable law.

40. THIS COURT ORDERS that any Charge created by this Order over leases of real
property in Canada shall only be a Charge in the Petitioners’ interest in such real property

leases.
SERVICE AND NOTICE

41. The Monitor shall (i) without delay, publish in The Northern Miner a notice containing the
information prescribed under the CCAA, (ii) within five days after Order Date, (A) make this
Order publicly available in the manner prescribed under the CCAA, (B) send, in the prescribed
manner, a notice to every known creditor who has a claim against the Petitioners of more than

$1000, and (C) prepare a list showing the names and addresses of those creditors and the
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estimated amounts of those claims, and make it publicly available in the prescribed manner, all

in accordance with Section 23(1)(a) of the CCAA and the regulations made thereunder.

42. The Petitioners and the Monitor are at liberty to serve this Order, any other materials and
orders in these proceedings, any notices or other correspondence, by forwarding true copies
thereof by prepaid ordinary mail, courier, personal delivery or electronic transmission (including
by e-mail) to the Petitioners’ creditors or other interested parties at their respective addresses
as last shown on the records of the Petitioners and that any such service or notice by courier,
personal delivery or electronic transmission shall be deemed to be received on the next
business day following the date of forwarding thereof, or if sent by ordinary mail, on the third

business day after mailing.

43. Any Person that wishes to be served with any application and other materials in these
proceedings must deliver to the Monitor by way of ordinary mail, courier, personal delivery or
electronic transmission a request to be added to a service list (the “Service List’) to be
maintained by the Monitor. The Monitor shall post and maintain an up to date form of the

Service List on its website at: https://cfcanada.fticonsulting.com/ACDC/ (the “Website”).

44, Any party to these proceedings may serve any court materials in these proceedings by
emailing a PDF or other electronic copy of such materials to counsels' email addresses as
recorded on the Service List from time to time, and the Monitor shall post a copy of all

prescribed materials on its Website.

45, Notwithstanding paragraphs 42 and 44 of this Order, service of the Petition, the Notice of
Hearing of Petition, any affidavits filed in support of the Petition and this Order shall be made on
the Federal and British Columbia Crowns in accordance with the Crown Liability and
Proceedings Act, R.S.C. 1985, c. C-50, and regulations thereto, in respect of the Federal
Crown, and the Crown Proceeding Act, R.S.B.C. 1996, c. 89, in respect of the British Columbia
Crown.

GENERAL

46. The Petitioners or the Monitor may from time to time apply to this Court for directions in
the discharge of their powers and duties hereunder.
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47. Nothing in this Order shall prevent the Monitor from acting as an interim receiver, a

receiver, a receiver and manager, or a trustee in bankruptcy of the Petitioners, the Business or
the Property.

48. THIS COURT REQUESTS the aid and recognition of other Canadian and foreign
Courts, tribunal, regulatory or administrative bodies, including any Court or administrative
tribunal of any federal or State Court or administrative body in the United States of America, to
act in aid of and to be complementary to this Court in carrying out the terms of this Order where
required. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Petitioners and to the
Monitor, as an officer of this Court, as may be necessary or desirable to give effect to this Order,
to grant representative status to the Monitor in any foreign proceeding, or to assist the

Petitioners and the Monitor and their respective agents in carrying out the terms of this Order.

49. Each of the Petitioners and the Monitor be at liberty and are hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order and
the Monitor is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside
Canada, including acting as a foreign representative of the Petitioners to apply to the United
States Bankruptcy Court for relief pursuant to Chapter 15 of the United States Bankruptcy Code,
11 U.S.C. §§ 101-1330, as amended.

50. The Petitioners may (subject to the provisions of the CCAA and the BIA) at any time file
a voluntary assignment in bankruptcy or a proposal pursuant to the commercial reorganization

provisions of the BIA if and when the Petitioners determine that such a filing is appropriate.

51. The Petitioners are hereby at liberty to apply for such further interim or interlocutory relief
as they deem advisable within the time limited for Persons to file and serve Responses to the

Petition.

52. Leave is hereby granted to hear any application in these proceedings on two (2) clear
days’ notice after delivery to all parties on the Service List of such Notice of Application and all
affidavits in support, subject to the Court in its discretion further abridging or extending the time
for service.
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53. Any interested party (other than the Petitioners and the Monitor) that Meé%\a/mend or
vary this Order shall bring a motion before this Court on May | [ , 2026 (the
“Comeback Hearing’), and any such interested party shall give not less than two (2) business
days' notice to the Service List and any other Person(s) likely to be affected by the relief sought

by such party in advance of the Comeback Hearing.

54. Endorsement of this Order by counsel appearing on this application, other than counsel

for the Petitioners, is hereby dispensed with.

55. This Order and all of its provisions are effective as of 12:01 a.m. local Vancouver time on
the Order Date.

THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND CONSENT TO
EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY CONSENT:

T

Signature of Peter L. Rubin
Lawyer to the Petitioners

BY THE COURT

it 5

REGISTRAR
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Schedule “A”

List of Counsel

 COUNSEL

David Bish

Canada Enterprise Emergency Funding
Corporation

Stephen Fquord (Mﬂ( LED 5T'UD6NT'> _

Polen Capital Credit, LLC, Brigade Capital
Management, LP, and Western Asset
Management Company, LLC

Christian Garton ench N\w\/ BUH—MY

Government of the Northwest Territories

Kevin Barr Zurich Insurance Company Ltd. (Canadian
Branch), Aviva Insurance Company of
Canada, and Argonaut Insurance Company
Lisa Hiebert FTI Consulting Canada Inc.
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SUPREME COURT N0§263255

OF BRIT{SH COLUMBIA Vancouver Registry
VANCOUVER REGISTRY
MAY 11 2026 .- |IN THE SUPREME COURT OF BRITISH COLUMBIA
ENTFRED =2
>
i\gﬂﬁ: iIN THE MATTER OF THE COMPANIES’ CREDITORS

ARRANGEMENT ACT, R.S.C. 1985, C. C-36 AS AMENDED

AND

IN THE MATTER OF THE PLAN OF COMPROMISE OR ARRANGEMENT
OF ARCTIC CANADIAN DIAMOND COMPANY LTD., AND BURGUNDY
DIAMONDS (CANADA) LIMITED

PETITIONERS

AMENDED AND RESTATED INITIAL ORDER

BEFORE THE HONOURABLE JUSTICE P. )
WALKER )

) May 11, 2026

ON THE APPLICATION of the Petitioners coming on for hearing at Vancouver, British
Columbia, on the 11" day of May, 2026 (the “Order Date”); AND ON HEARING Peter
Bychawski, Claire Hildebrand, and Encina Roh, counsel for the Petitioners and those other
counsel listed on Schedule “A” hereto; AND UPON READING the material filed, including the
Second Affidavit of Brent Mierau affirmed May 8, 2026, the Second Affidavit of Jennifer Alambre
affirmed May 8, 2026 (the “Alambre Affidavit #2"), and the First Report of FTI Consulting
Canada Inc. (“FTI”) (in such capacity, the “Monitor”), dated May 8, 2026; AND UPON BEING
ADVISED that the secured creditors who are likely to be affected by the Charges referenced
herein were given notice; AND pursuant to the Companies’ Creditors Arrangement Act, R.S.C.
1985 c. C-36 as amended (the “CCAA”), the British Columbia Supreme Court Civil Rules and

the inherent jurisdiction of this Honourable Court;
THIS COURT ORDERS AND DECLARES THAT:

1. The time for service of the Notice of Application for this Order is hereby abridged and

this application is properly returnable today.
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JURISDICTION
2. Each of the Petitioners is a company to which the CCAA applies.
PLAN OF ARRANGEMENT

3. The Petitioners shall have the authority to file and may, subject to further order of this
Court, file with this Court a plan of compromise or arrangement (hereinafter referred to as the
“Plan").

POSSESSION OF PROPERTY AND OPERATIONS

4. Subject to this Order and any further Order of this Court, the Petitioners shall remain in
possession and control of their current and future assets, undertakings and properties of every
nature and kind whatsoever, and wherever situate including all proceeds thereof (the
“Property”), and continue to carry on their business (the “Business”) in the ordinary course and

in a manner consistent with the preservation of the Business and the Property. The Petitioners

shall be authorized and empowered to continue to retain and employ the employees,
consultants, agents, experts, accountants, counsel and such other persons (collectively,
‘Assistants”) currently retained or employed by them, with liberty to retain such further
Assistants as the Petitioners deem reasonably necessary or desirable in the ordinary course of

business or for carrying out the terms of this Order.

5, The Petitioners shall be entitled, but not required, to pay the following expenses whether
incurred prior to, on, or after the Order Date:

(a) all outstanding wages, salaries, employee and pension benefits (including long
and short term disability payments), vacation pay and expenses (but excluding
severance pay) payable before or after the Order Date, in each case incurred in
the ordinary course of business, consistent with the relevant compensation
policies and arrangements existing at the time incurred, or with the consent of the

Monitor (collectively “Wages”);

(b) the fees and disbursements of any Assistants retained or employed by the
Petitioners which are related to the Petitioners’ restructuring, at their standard

rates and charges, including payment of the fees and disbursements of legal
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(d)

counsel retained by the Petitioners, whenever and wherever incurred, in respect

of:

(i)

(ii)

(iii)

these proceedings or any other similar proceedings in other jurisdictions
in which the Petitioners or any subsidiaries or affiliated companies of the

Petitioners are domiciled;

any litigation in which the Petitioners are named as a party or is otherwise

involved, whether commenced before or after the Order Date: and

any related corporate matters;

with the consent of the Monitor, amounts owing for goods or services actually

supplied to the Petitioners prior to the date of this Order by third party suppliers

up to a maximum amount of $1,000,000, if, in the opinion of the Monitor:

()

(ii)

(iif)

the supplier or service provider is critical to the Business and ongoing

operations of the Petjtioners and the payment is required to ensure

ongoing supply;

making such payment will preserve, protect or enhance the value of the

Property or the Business; or

making such payment is required to address any environmental concerns;
and

with the consent of the Monitor, amounts owing by the Petitioners under any

impact benefit agreements in place with respect to the Business or the Property.

6. Except as otherwise provided herein, the Petitioners shall be entitled to pay all expenses

reasonably incurred by the Petitioners in carrying on the Business in the ordinary course

following the Order Date, and in carrying out the provisions of this Order, which expenses shall
include, without limitation:

(a)
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all expenses and capital expenditures reasonably incurred and which are

necessary for the preservation of the Property or the Business including, without

limitation, payments on account of insurance (including directors’ and officers’



insurance), maintenance and security services, provided that any capital

expenditure exceeding $250,000 shall be approved by the Monitor;

(b) all obligations incurred by the Petitioners after the Order Date, including without
limitation, with respect to goods and services actually supplied to the Petitioners
following the Order Date (including those under purchase orders outstanding at
the Order Date but excluding any interest on the Petitioners’ obligations incurred
prior to the Order Date); and

(c) fees and disbursements of the kind referred to in paragraph 5(b) which may be

incurred after the Order Date.
7. The Petitioners are authorized to remit, in accordance with legal requirements, or pay:

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or
of any Province thereof or any other taxation authority which are required to be
deducted from Wages, including, without limitation, amounts in respect of (i)
employment insurance, (i) Canada Pension Plan, and (iii) income taxes or any

such claims which are to be paid pursuant to Section 6(3) of the CCAA;

(b) all goods and services or other applicable sales taxes (collectively, “Sales
Taxes”) required to be remitted by the Petitioners in connection with the sale of
goods and services by the Petitioners, but only where such Sales Taxes accrue
or are collected after the Order Date, or where such Sales Taxes accrued or
were collected prior to the Order Date but not required to be remitted until on or
after the Order Date; and

(c) any amount payable to the Crown in right of Canada or of any Province thereof
or any political subdivision thereof or any other taxation authority in respect of
municipal property taxes, municipal business taxes or other taxes, assessments
or levies of any nature or kind which are entitled at law to be paid in priority to

claims of secured creditors.

8. Until such time as a real property lease is disclaimed in accordance with the CCAA, the
Petitioners shall pay all amounts constituting rent or payable as rent under real property leases
(including, for greater certainty, common area maintenance charges, utilities and realty taxes

and any other amounts payable as rent to the landlord under the lease) based on the terms of
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existing lease arrangements or as otherwise may be negotiated between the Petitioners and the

landlord from time to time (“Rent”), for the period commencing from and including the Order

Date, twice-monthly in equal payments on the first and fifteenth day of the month in advance

(but not in arrears). On the date of the first of such payments, any Rent relating to the period

commencing from and including Order Date shall also be paid.

9. Except as specifically permitted herein, the Petitioners are hereby directed, until further
Order of this Court:

(a)

(c)

(e)

to make no payments of principal, interest thereon or otherwise on account of
amounts owing by the Petitioners to any of their creditors as of the Order Date

except as authorized by this Order;

to make no payments in respect of any financing leases which create security

interests;

to grant no security interests, trust, mortgages, liens, charges or encumbrances
upon or in respect of any of the Property, nor become guarantors or sureties, nor
otherwise become liable in any manner with respect to any other person or entity

except as authorized by this Order;

to not grant credit except in the ordinary course of the Business, and then only to
their customers for goods and services actually supplied to those customers,
provided such customers agree that there is no right of set-off in respect of
amounts owing for such goods and services against any debt owing by the

Petitioners to such customers as of the Order Date; and

to not incur liabilities except in the ordinary course of Business.

RESTRUCTURING

10. Subject to such requirements as are imposed by the CCAA, the Petitioners shall have

the right to:

(a) permanently or temporarily cease, downsize or shut down all or any part of their

Business or operations and commence marketing efforts in respect of any of their
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redundant or non-material assets and to dispose of redundant or non-material assets

not exceeding $500,000 in any one transaction or $2,000,000 in the aggregate;

(b) terminate the employment of such of their employees or temporarily lay off such of

their employees as they deem appropriate; and
(c) pursue all avenues of refinancing for their Business or Property, in whole or part;

all of the foregoing to permit the Petitioners to proceed with an orderly restructuring of

the Business (the "Restructuring”).

11. The Petitioners shall provide each of the relevant landlords with notice of the Petitioners’
intention to remove any fixtures from any leased premises at least seven (7) days prior to the
date of the intended removal. The relevant landlord shall be entitled to have a representative
present in the leased premises to observe such removal and, if the landlord disputes the
Petitioners’ entitlement to remove any such fixture under the provisions of the lease, such fixture
shall remain on the premises and shall be dealt with as agreed between any applicable secured
creditors who claim a security interest in the fixtures, such landlord and the Petitioners, or by
further Order of this Court upon application by the Petitioners, the landlord or the applicable
secured creditors on at least two (2) clear days’ notice to the other parties. If the Petitioners
disclaim the lease governing such leased premises in accordance with Section 32 of the CCAA,
they shall not be required to pay Rent under such lease pending resolution of any dispute
concerning such fixtures (other than Rent payable for the notice period provided for in Section
32(5) of the CCAA), and the disclaimer of the lease shall be without prejudice to the Petitioners’

claim to the fixtures in dispute.

12. If a notice of disclaimer is delivered pursuant to Section 32 of the CCAA, then: (a) during
the period prior to the effective time of the disclaimer, the landlord may show the affected leased
premises to prospective tenants during normal business hours on giving the Petitioners and the
Monitor 24 hours’ prior written notice; and (b) at the effective time of the disclaimer, the landlord
shall be entitled to take possession of any such leased premises without waiver of or prejudice
to any claims the landlord may have against the Petitioners, or any other rights the landlord
might have, in respect of such lease or leased premises and the landlord shall be entitled to
notify the Petitioners of the basis on which it is taking possession and gain possession of and

re-lease such leased premises to any third party or parties on such terms as the landlord
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considers advisable, provided that nothing herein shall relieve the landlord of its obligation to

mitigate any damages claimed in connection therewith.

13. Pursuant to Section 7(3)(c) of the Personal Information Protection and Electronics
Documents Act, S.C. 2000, c. 5 and Section 18(1)(o) of the Personal Information Protection Act,
S.B.C. 2003, c. 63, and any regulations promulgated under authority of either Act or any
equivalent enactments of the Northwest Territories, as applicable (the “Relevant Enactment’),
the Petitioners, in the course of these proceedings, are permitted to, and hereby shall, disclose
personal information of identifiable individuals in their possession or control to stakeholders,
their advisors, prospective investors, financiers, buyers or strategic partners (collectively, “Third
Parties”), but only to the extent desirable or required to negotiate and complete the
Restructuring or to prepare and implement the Plan or transactions for that purpose; provided
that the Third Parties to whom such personal information is disclosed enter into confidentiality
agreements with the Petitioners binding them in the same manner and to the same extent with
respect to the collection, use and disclosure of that information as if they were an organization
as defined under the Relevant Enactment, and limiting the use of such information to the extent
desirable or required to negotiate or complete the Restructuring or to prepare and implement
the Plan or transactions for that purpose, and attorning to the jurisdiction of this Court for the
purposes of that agreement. Upon the completion of the use of personal information for the
limited purposes set out herein, the Third Parties shall return the personal information to the
Petitioners or destroy it. If the Third Parties acquire personal information as part of the
Restructuring or the preparation and implementation of the Plan or transactions in furtherance
thereof, such Third Parties may, subject to this paragraph and any Relevant Enactment,
continue to use the personal information in a manner which is in all respects identical to the

prior use thereof by the Petitioners.

STAY OF PROCEEDINGS, RIGHTS AND RE EDI%\SP

2B

14. Until and including July 26, 2026 or such later date as this Court may order (the “Stay
Period”), no action, suit or proceeding in any court or tribunal (each, a “Proceeding”) against or
in respect of the Petitioners or the Monitor, or affecting the Business or the Property, shall be
commenced or continued except with the written consent of the Petitioners and the Monitor or
with leave of this Court, and any and all Proceedings currently under way against or in respect
of the Petitioners or affecting the Business or the Property are hereby stayed and suspended

pending further Order of this Court.
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15. During the Stay Period, all rights and remedies of any individual, firm, corporation,
governmental body or agency, or any other entities (all of the foregoing, collectively being
“Persons” and each being a “Person”) against or in respect of the Petitioners or the Monitor, or
affecting the Business or the Property, are hereby stayed and suspended except with the written

consent of the Petitioners and the Monitor or leave of this Court.

16. Nothing in this Order, including paragraphs 14 and 15, shall: (i) empower the Petitioners
to carry on any business which the Petitioners are not lawfully entitled to carry on; (ii) affect
such investigations, actions, suits or proceedings by a regulatory body as are permitted by
Section 11.1 of the CCAA,; (iii) prevent the filing of any registration to preserve or perfect a
mortgage, charge or security interest (subject to the provisions of Section 39 of the CCAA
relating to the priority of statutory Crown securities); or (iv) prevent the registration or filing of a
lien or claim for lien or the commencement of a Proceeding to protect lien or other rights that
might otherwise be barred or extinguished by the effluxion of time, provided that no further step
shall be taken in respect of such lien, claim for lien or Proceeding except for service of the

initiating documentation on the Petitioners.
STAY IN RESPECT OF THE NON-APPLICANT STAY PARTY

17. During the Stay Period, no Person shall (a) commence any Proceeding or enforcement
process, (b) terminate, repudiate, make any demand, accelerate, alter, amend, declare in
default, exercise any options, rights or remedies, or (c) discontinue, fail to honour, alter, interfere
with or cease to perform any obligation, pursuant to or in respect of any agreement, lease,
sublease, license or permit with respect to Burgundy Diamond Mines Ltd. (the “Non-Applicant

Stay Party”) as a party, borrower, principal obligor, indemnitor, or guarantor, by reason of;

(a) any of the Petitioners being insolvent or having made an application to this Court
under the CCAA or the granting of this Order;

(b) any failure of the Petitioners to meet their financial obligations:

(c) any of the Petitioners being party to these proceedings or taking any steps
related thereto;

(d) the Non-Applicant Stay Party being insolvent or having become subject to
insolvency proceedings;
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(e) the stay granted pursuant to this paragraph 17; and

(f) any default or cross-default arising from the matters set out in foregoing

subparagraphs (a) to (e),

except with the written consent of the Petitioners and the Monitor, or with leave of this
Court.

NO INTERFERENCE WITH RIGHTS

18. During the Stay Period, no Person shall discontinue, fail to honour, alter, interfere with,
repudiate, terminate or cease to perform any right, renewal right, contract, agreement, licence or
permit in favour of or held by the Petitioners, except with the written consent of the Petitioners

and the Monitor or leave of this Court.
CONTINUATION OF SERVICES

19. During the Stay Period, all Persons having oral or written agreements with the
Petitioners or mandates under an enactment for the supply of goods and/or services, including
without limitation all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation, services, utility or other services to
the Business or the Petitioners, are hereby restrained until further Order of this Court from
discontinuing, altering, interfering with, or terminating the supply of such goods or services as
may be required by the Petitioners, and that the Petitioners shall be entitled to the continued
use of their current premises, telephone numbers, facsimile numbers, internet addresses and
domain names, provided in each case that the normal prices or charges for all such goods or
services received after the Order Date are paid by the Petitioners in accordance with normal
payment practices of the Petitioners or such other practices as may be agreed upon by the
supplier or service provider and the Petitioners and the Monitor, or as may be ordered by this
Court.

NON-DEROGATION OF RIGHTS

20. Notwithstanding any provision in this Order, no Person shall be prohibited from requiring
immediate payment for goods, services, use of leased or licensed property or other valuable
consideration provided on or after the Order Date, nor shall any Person, other than the Interim

Lender where applicable, be under any obligation to advance or re-advance any monies or
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otherwise extend any credit to the Petitioners on or after the Order Date. Nothing in this Order

shall derogate from the rights conferred and obligations imposed by the CCAA.
PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

21. During the Stay Period, and except as permitted by subsection 11.03(2) of the CCAA, no
Proceeding may be commenced or continued against the directors or officers of the Petitioners
with respect to any claim against the directors or officers that arose before the date hereof and
that relates to any obligations of the Petitioners whereby the directors or officers are alleged
under any law to be liable in their capacity as directors or officers for the payment or
performance of such obligations, until a compromise or arrangement in respect of the
Petitioners, if one is filed, is sanctioned by this Court or is refused by the creditors of the
Petitioners or this Court. Nothing in this Order, including in this paragraph, shall prevent the
commencement of a Proceeding to preserve any claim against a director or officer of the
Petitioners that might otherwise be barred or extinguished by the effluxion of time, provided that

no further step shall be taken in respect of such Proceeding except for service of the initiating
documentation on the applicable director or officer.

DIRECTORS AND OFFICERS INDEMNIFICATION AND CHARGE

22, The Petitioners shall indemnify their directors and officers against obligations and
liabilities that they may incur as directors or officers of the Petitioners after the commencement
of the within proceedings, except to the extent that, with respect to any director or officer, the
obligation or liability was incurred as a result of the director’s or officer's gross negligence or

wilful misconduct.

23. The directors and officers of the Petitioners shall be entitled to the benefit of and are
hereby granted a charge (the “D&0O Charge”) on the Property, which charge shall not exceed
an aggregate amount of $5,000,000, as security for the indemnity provided in paragraph 22 of
this Order. The D&O Charge shall have the priority set out in paragraphs 40 and 42 herein.

24, Notwithstanding any language in any applicable insurance policy to the contrary, (a) no
insurer shall be entitled to be subrogated to or claim the benefit of the D&O Charge, and (b) the
Petitioners’ directors and officers shall only be entitled to the benefit of the D&O Charge to the

extent that they do not have coverage under any directors’ and officers’ insurance policy, or to

1399-3959-3247



11

the extent that such coverage is insufficient to pay amounts indemnified in accordance with

paragraph 22 of this Order.
APPOINTMENT OF MONITOR

25. FTl is hereby appointed pursuant to the CCAA as the Monitor, an officer of this Court, to
monitor the business and financial affairs of the Petitioners with the powers and obligations set
out in the CCAA or set forth herein, and that the Petitioners and their shareholders, officers,
directors, and Assistants shall advise the Monitor of all material steps taken by the Petitioners
pursuant to this Order, and shall co-operate fully with the Monitor in the exercise of its powers
and discharge of its obligations and provide the Monitor with the assistance that is necessary to

enable the Monitor to adequately carry out the Monitor's functions.

26. The Monitor, in addition to its prescribed rights and obligations under the CCAA, is

hereby directed and empowered to:
(a) monitor the Petitioners’ receipts and disbursements;

(b) report to this Court at such times and intervals as the Monitor may deem
appropriate with respect to matters relating to the Property, the Business, and

such other matters as may be relevant to the proceedings herein;

(c) assist the Petitioners, to the extent required by the Petitioners, in their
dissemination, to the Interim Lender (as hereinafter defined) and its counsel on a
weekly basis of financial and other information as agreed to between the
Petitioners and the Interim Lender which may be used in these proceedings

including reporting on a basis to be agreed with the Interim Lender;

(d) advise the Petitioners in their preparation of the Petitioners’ cash flow statements
and reporting required by the Interim Lender, which information shall be reviewed
with the Monitor and delivered to the Interim Lender and its counsel on a periodic

basis, but not less than weekly, or as otherwise agreed to by the Interim Lender;

(e) advise the Petitioners in their development of the Plan and any amendments to
the Plan;
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(f) assist the Petitioners, to the extent required by the Petitioners, with the holding

and administering of creditors’ or shareholders’ meetings for voting on the Plan;

(9) have full and complete access to the Property, including the premises, books,
records, data, including data in electronic form, and other financial documents of
the Petitioners, to the extent that is necessary to adequately assess the
Petitioners’ business and financial affairs or to perform its duties arising under
this Order;

(h) be at liberty to engage independent legal counsel or such other persons as the
Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order; and

D) perform such other duties as are required by this Order or by this Court from time
to time.
27. The Monitor shall not take possession of the Property and shall take no part whatsoever

in the management or supervision of the management of the Business and shall not, by fulfilling
its obligations hereunder, or by inadvertence in relation to the due exercise of powers or
performance of duties under this Order, be deemed to have taken or maintained possession or
control of the Business or Property, or any part thereof, and nothing in this Order shall be
construed as resulting in the Monitor being an employer or a successor employer, within the

meaning of any statute, regulation or rule of law or equity, for any purpose whatsoever.

28. Nothing herein contained shall require or allow the Monitor to occupy or to take control,
care, charge, possession or management (separately and/or collectively, "Possession") of any
of the Property that might be environmentally contaminated, might be a pollutant or a
contaminant, or might cause or contribute to a spill, discharge, release or deposit of a substance
contrary to any federal, provincial or other law respecting the protection, conservation,
enhancement, remediation or rehabilitation of the environment or relating to the disposal of
waste or other contamination including, without limitation, the Canadian Environmental
Protection Act, the Fisheries Act, the British Columbia Environmental Management Act, the
British Columbia Fish Protection Act and regulations thereunder, or any equivalent enactments
of the Northwest Territories (the "Environmental Legislation"), provided however that nothing
herein shall exempt the Monitor from any duty to report or make disclosure imposed by

applicable Environmental Legislation. For greater certainty, the Monitor shall not, as a result of
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this Order or anything done in pursuance of the Monitor's duties and powers under this Order,
be deemed to be in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actually in possession.

29. The Monitor shall provide any creditor of the Petitioners with information provided by the
Petitioners in response to reasonable requests for information made in writing by such creditor
addressed to the Monitor. The Monitor shall not have any responsibility or liability with respect to
the information disseminated by it pursuant to this paragraph. In the case of information that the
Monitor has been advised by the Petitioners is confidential, the Monitor shall not provide such
information to creditors unless otherwise directed by this Court or on such terms as the Monitor

and the Petitioners may agree.

30. In addition to the rights and protections afforded to the Monitor under the CCAA or as an
officer of this Court, the Monitor shall incur no liability or obligation as a result of its appointment
or the carrying out of the provisions of this Order, save and except for any gross negligence or
willful misconduct on its part. Nothing in this Order shall derogate from the rights and protections
afforded to the Monitor by the CCAA or any applicable legisiation.

ADMINISTRATION CHARGE

31. The Monitor, counsel to the Monitor, and counsel to the Petitioners shall be paid their
reasonable fees and disbursements, in each case at their standard rates and charges, by the
Petitioners as part of the cost of these proceedings. The Petitioners are hereby authorized and
directed to pay the accounts of the Monitor, counsel to the Monitor and counsel to the
Petitioners on a periodic basis and, in addition, the Petitioners are hereby authorized to pay to
the Monitor, counsel to the Monitor, and counsel to the Petitioners, retainers in the amounts of
$50,000, $50,000, and $100,000, respectively, to be held by them as security for payment of

their respective fees and disbursements outstanding from time to time.

32. The Monitor and its legal counsel shall pass their accounts from time to time, and for this
purpose the accounts of the Monitor and its legal counsel are hereby referred to a judge of the
British Columbia Supreme Court who may determine the manner in which such accounts are to
be passed, including by hearing the matter on a summary basis or referring the matter to a
Registrar of this Court.
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33. The Monitor, counsel to the Monitor, and counsel to the Petitioners shall be entitled to
the benefit of and are hereby granted a charge (the “Administration Charge”) on the Property,
which charge shall not exceed an aggregate amount of $1,000,000, as security for their
respective fees and disbursements incurred at the standard rates and charges of the Monitor
and such counsel, both before and after the making of this Order which are related to the
Petitioners’ restructuring. The Administration Charge shall have the priority set out in

paragraphs :40 and 42 hereof.
INTERIM FINANCING

34. The Petitioners are hereby authorized and empowered to obtain and borrow under a
credit facility from Canada Enterprise Emergency Funding Corporation (the "Interim Lender") in
order to finance the continuation of the Business and preservation of the Property, provided that
borrowings under such credit facility shall not exceed $60,000,000 unless permitted by further
Order of this Court.

35. Such credit facility shall be on the terms and subject to the conditions set forth in the
Interim Financing Term Sheet between the Petitioners and the Interim Lender dated as of May
8, 2026 (the "Interim Financing Term Sheet"), a copy of which is attached to the Alambre
Affidavit #2.

36. The Petitioners are hereby authorized and empowered to execute and deliver such
credit agreements, mortgages, charges, hypothecs and security documents, guarantees and
other definitive documents (collectively, the "Definitive Documents"), as are contemplated by
the Interim Financing Term Sheet or as may be reasonably required by the Interim Lender
pursuant to the terms thereof, and the Petitioners are hereby authorized and directed to pay and
perform all of their indebtedness, interest, fees, liabilities and obligations to the Interim Lender
under and pursuant to the Interim Financing Term Sheet and the Definitive Documents as and
when the same become due and are to be performed, notwithstanding any other provision of
this Order.

37. The Interim Lender shall be entitled to the benefit of and is hereby granted a charge (the
“Interim Lender’s Charge") on the Property. The Interim Lender's Charge shall not secure an
obligation that exists before this Order is made. The Interim Lender's Charge shall have the

priority set out in paragraphs 40 and 42 hereof.
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38. Notwithstanding any other provision of this Order:

(a)

(b)

(c)

the Interim Lender may take such steps from time to time as it may deem
necessary or appropriate to file, register, record or perfect the Interim Lender’s

Charge or any of the Definitive Documents;

upon the occurrence of an event of default under any of the Definitive Documents
or the Interim Lender’s Charge, the Interim Lender, upon five (5) business days
notice to the Petitioners and the Monitor, may exercise any and all of its rights
and remedies against the Petitioners or the Property under or pursuant to the
Interim Financing Term Sheet, Definitive Documents and the Interim Lender’s
Charge, including without limitation, to cease making advances to the Petitioners
and set off and/or consolidate any amounts owing by the Interim Lender to the
Petitioners against the obligations of the Petitioners to the Interim Lender undér
the Interim Financing Term Sheet, the Definitive Documents or the Interim
Lender's Charge, to make demand, accelerate payment and give other notices,
or to apply to this Court for the appointment of a receiver, receiver and manager
or interim receiver, or for a bankruptcy order against the Petitioners and for the

appointment of a trustee in bankruptcy of the Petitioners; and

the foregoing rights and remedies of the Interim Lender shall be enforceable
against any trustee in bankruptcy, interim receiver, receiver or receiver and

manager of the Petitioners or the Property.

39. The Interim Lender, in such capacity, shall be treated as unaffected in any plan of

arrangement or compromise filed by the Petitioners under the CCAA, or any proposal filed by

the Petitioners under the Bankruptcy and Insolvency Act (Canada) (the “BIA”), with respect to

any advances made under the Definitive Documents.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

40. The priorities of the Administration Charge, the D&O Charge, and the Interim Lender’s
Charge (collectively, the “Charges”) as among them, shall be as follows:

First — Administration Charge (to the maximum amount of $1,000,000);

Second — D&O Charge (to the maximum amount of $2,500,000);
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Third — the Interim Lender’s Charge; and
Fourth — D&O Charge (to the maximum amount of $2,500,000).

41. Any security documentation evidencing, or the filing, registration or perfection of, the
Charges shall not be required, and that the Charges shall be effective as against the Property
and shall be valid and enforceable for all purposes, including as against any right, title or
interest filed, registered or perfected subsequent to the Charges coming into existence,

notwithstanding any failure to file, register or perfect any such Charges.

42. Each of the Charges shall constitute a mortgage, security interest, assignment by way of
security and charge on the Property and such Charges shall rank in priority to all other security
interests, trusts, liens, mortgages, charges and encumbrances and claims of secured creditors,
statutory or otherwise (collectively, “Encumbrances”), in favour of any Person, save and except

for those claims contemplated by section 11.8(8) of the CCAA.

43. Except as otherwise expressly provided herein, or as may be approved by this Court, the
Petitioners shall not grant or suffer to exist any Encumbrances over any Property that rank in
priority to, or pari passu with the Charges, unless the Petitioners obtain the prior written consent

of the Monitor and the beneficiaries of the Charges.

44, The Charges, the Interim Financing Term Sheet, and the Definitive Documents shall not
be rendered invalid or unenforceable and the rights and remedies of the chargees entitled to the
benefit of the Charges (collectively, the “Chargees”) shall not otherwise be limited or impaired in
any way by (a) the pendency of these proceedings and the declarations of insolvency made
herein; (b) any application(s) for bankruptcy order(s) issued pursuant to the BIA, or any
bankruptcy order made pursuant to such applications; (c) the filing of any assignments for the
general benefit of creditors made pursuant to the BIA; (d) the provisions of any federal or
provincial statutes; or (e) any negative covenants, prohibitions or other similar provisions with
respect to borrowings, incurring debt or the creation of Encumbrances, contained in any existing
loan documents, lease, mortgage, security agreement, debenture, sublease, offer to lease or
other agreement (collectively, an “Agreement’) which binds the Petitioners; and

notwithstanding any provision to the contrary in any Agreement:

(a) neither the creation of the Charges nor the execution, delivery, perfection,

registration or performance of the Interim Financing Term Sheet or the Definitive
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Documents shall create or be deemed to constitute a breach by the Petitioners of

any Agreement to which they are a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a
result of any breach of any Agreement caused by or resulting from the Petitioners
entering into the Interim Financing Term Sheet, the creation of the Charges, or

the execution, delivery or performance of the Definitive Documents; and

(c) the payments made by the Petitioners pursuant to this Order, the Interim
Financing Term Sheet or the Definitive Documents, and the granting of the
Charges, do not and will not constitute preferences, fraudulent conveyances,
transfers at undervalue, oppressive conduct, or other challengeable or voidable

transactions under any applicable law.

45. THIS COURT ORDERS that any Charge created by this Order over leases of real

property in Canada shall only be a Charge in the Petitioners’ interest in such real property

leases.
SERVICE AND NOTICE

46. The Monitor shall (i) without delay, publish in The Northern Miner a notice containing the
information prescribed under the CCAA, (ii) within five days after the Order Date, (A) make this
Order publicly available in the manner prescribed under the CCAA, (B) send, in the prescribed
manner, a notice to every known creditor who has a claim against the Petitioners of more than
$1,000, and (C) prepare a list showing the names and addresses of those creditors and the
estimated amounts of those claims, and make it publicly available in the prescribed manner, all

in accordance with Section 23(1)(a) of the CCAA and the regulations made thereunder.

47. The Petitioners and the Monitor are at liberty to serve this Order, any other materials and
orders in these proceedings, any notices or other correspondence, by forwarding true copies
thereof by prepaid ordinary mail, courier, personal delivery or electronic transmission (including
by e-mail) to the Petitioners’ creditors or other interested parties at their respective addresses
as last shown on the records of the Petitioners and that any such service or notice by courier,
personal delivery or electronic transmission shall be deemed to be received on the next
business day following the date of forwarding thereof, or if sent by ordinary mail, on the third

business day after mailing.
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48. Any Person that wishes to be served with any application and other materials in these
proceedings must deliver to the Monitor by way of ordinary mail, courier, personal delivery or
electronic transmission a request to be added to a service list (the “Service List’) to be
maintained by the Monitor. The Monitor shall post and maintain an up to date form of the

Service List on its website at: https://cfcanada.fticonsulting.com/ACDC/ (the “Website”).

49. Any party to these proceedings may serve any court materials in these proceedings by
emailing a PDF or other electronic copy of such materials to counsels' email addresses as
recorded on the Service List from time to time, and the Monitor shall post a copy of all

prescribed materials on its Website.

50. Notwithstanding paragraphs 47 and 49 of this Order, service of the Petition, the Notice of
Hearing of Petition, any affidavits filed in support of the Petition and this Order shall be made on
the Federal and British Columbia Crowns in accordance with the Crown Liability and
Proceedings Act, R.S.C. 1985, c. C-50, and regulations thereto, in respect of the Federal

Crown, and the Crown Proceeding Act, R.S.B.C. 1996, c. 89, in respect of the British Columbia
Crown,

GENERAL

51. The Petitioners or the Monitor may from time to time apply to this Court for directions in

the discharge of their powers and duties hereunder.

52. Nothing in this Order shall prevent the Monitor from acting as an interim receiver, a
receiver, a receiver and manager, or a trustee in bankruptcy of the Petitioners, the Business or

the Property.

53. THIS COURT REQUESTS the aid and recognition of other Canadian and foreign
Courts, tribunal, regulatory or administrative bodies, including any Court or administrative
tribunal of any federal or State Court or administrative body in the United States of America, to
act in aid of and to be complementary to this Court in carrying out the terms of this Order where
required. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Petitioners and to the
Monitor, as an officer of this Court, as may be necessary or desirable to give effect to this Order,
to grant representative status to the Monitor in any foreign proceeding, or to assist the

Petitioners and the Monitor and their respective agents in carrying out the terms of this Order.

1399-3959-3247
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B4, Each of the Petitioners and the Monitor be at liberty and are hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order and
the Monitor is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside
Canada, including acting as a foreign representative of the Petitioners to apply to the United
States Bankruptcy Court for relief pursuant to Chapter 15 of the United States Bankruptcy Code,
11 U.S.C. §§ 101-1330, as amended.

55. The Petitioners may (subject to the provisions of the CCAA and the BIA) at any time file
a voluntary assignment in bankruptcy or a proposal pursuant to the commercial reorganization

provisions of the BIA if and when the Petitioners determine that such a filing is appropriate.

56. The Petitioners are hereby at liberty to apply for such further interim or interlocutory relief
as they deem advisable within the time limited for Persons to file and serve Responses to the

Petition.

57. Leave is hereby granted to hear any application in these proceedings on two (2) clear
days’ notice after delivery to all parties on the Service List of such Notice of Application and all
affidavits in support, subject to the Court in its discretion further abridging or extending the time

for service.

58. Any interested party (other than the Petitioners and the Monitor) may apply to this Court
to vary or amend this Order on not less than seven (7) days’ notice to all parties on the Service
List and to any other party or parties likely to be affected by the order sought or upon such other

notice, if any, as this Court may order.

59. Endorsement of this Order by counsel appearing on this application, other than counsel

for the Petitioners, is hereby dispensed with.

1399-3959-3247
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60. This Order and all of its provisions are effective as of 12:01 a.m. local Vancouver time on
the Order Date.

THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND CONSENT TO
EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY CONSENT:

Sfgrmature of Peter Bychawski
Lawyer to the Petitioners

BY THE COURT

UL J -

REGISTRAR

1399-3959-3247
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Schedule “A”

List of Counsel

COUNSEL

PARTY

Kyle Kashuba

Canada Enterprise Emergency Funding
Corporation

Maya Poliak

A Canadi
Branch) HNMKNJ\ ét.‘v:e-kj VRS

Mary Buttery and Christian Garton

Government of the Northwest Territories

denniter-Pepper . :
Zurich—hsuranee—Goempany—kLtd—(Canadian
Branch) Aviva Insuranee—GCompany— of
Canada,.and Arganaut Insurance Company
Lisa Hiebert FTI Consulting Canada Inc.

Jotdan Schu (2.
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~SUPREME COURT No. S263255
OFSBUR?‘TVSH COLUMBIA Vancouver Registry
VANCOUVER REGISTRY
MAY 1 1 2025 IN THE SUPREME COURT OF BRITISH COLUMBIA
ENTERED

&
@g@g IN THE MATTER OF THE COMPANIES’ CREDITORS
' ARRANGEMENT ACT, R.S.C. 1985, C. C-36 AS AMENDED

AND

IN THE MATTER OF THE PLAN OF COMPROMISE OR ARRANGEMENT
OF ARCTIC CANADIAN DIAMOND COMPANY LTD., AND BURGUNDY
DIAMONDS (CANADA) LIMITED

PETITIONERS
ORDER MADE AFTER APPLICATION
(Sales and Investment Solicitation Process)
) )
BEFORE ) THE HONOURABLE JUSTICE P. WALKER ) May 11, 2026
) )

ON THE APPLICATION of Arctic Canadian Diamond Company Ltd. (“ACDC”) and Burgundy
Diamonds (Canada) Ltd. (together, the "Applicants") coming on for hearing at Vancouver,
British Columbia, on the 11" day of May, 2026; AND ON HEARING Peter Bychawski, Claire
Hildebrand, and Encina Roh, counsel for the Applicants and those other counsel listed on
Schedule “A” hereto; AND UPON READING the material filed, including the Second Affidavit
of Brent Mierau affirmed May 8, 2026, the Second Affidavit of Jennifer Alambre affirmed May 8,
2026, and the First Report of FTI Consulting Canada Inc. (the “Monitor’) dated May 8, 2026;
AND pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 1985 c. C-36 as amended,
the British Columbia Supreme Court Civil Rules and the inherent jurisdiction of this Honourable
Court;

THIS COURT ORDERS that:

1. The time for service of the Notice of Application for this Order is hereby abridged and
this application is properly returnable today.

2. The Sales and Investment Solicitation Process attached as Schedule “B” to this Order

(the “SISP”) is hereby approved. Capitalized terms not defined herein shall have the meanings
ascribed to them in the SISP.

1402-3933-9551



3. The Monitor, ACDC, and their respective advisors are hereby authorized and directed to
carry out the SISP and to take such steps and execute such documentation as may be
necessary or incidental to the SISP.

4. The Monitor, ACDC, and their respective affiliates, partners, directors, employees,
advisors, agents, shareholders and controlling persons shall have no liability with respect to any
losses, claims, damages or liability of any nature or kind to any person in connection with or as
a result of the SISP or the conduct thereof, except to the extent of such losses, claims,
damages or liabilities resulting from the gross negligence or willful misconduct of any of the
foregoing in performing their obligations under the SISP (as determined by this Court).

5. Pursuant to Section 7(3)(c) of the Canada Personal Information Protection and
Electronic Documents Act, S.C. 2000, c.5, section 18(1)(0) of the Personal Information
Protection Act, S.B.C. 2003, ¢.63, any regulations promulgated under the authority of either Act,
or any equivalent enactments of the Northwest Territories, the Monitor and ACDC may disclose
personal information of identifiable individuals to Potential Bidders and their advisors in
connection with the SISP, but only to the extent desirable or required to carry out the SISP.
Each Potential Bidder (and their respective advisors) to whom any such personal information is
disclosed shall maintain and protect the privacy of such information and limit the use of such
information solely to its evaluation of a transaction in respect of ACDC and the Property, and if it
does not complete such a transaction, shall return all such information to the Monitor, or in the
alternative destroy all such information. The Successful Bidder shall be entitled to continue to
use the personal information provided to it in @ manner that is in all material respects identical to
the prior use of such information by the Monitor and ACDC, and shall return all other personal
information to the Monitor, or ensure that all other personal information is destroyed.

6. Endorsement of this Order by counsel appearing on this application other than counsel
for the Applicants is hereby dispensed with.

THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND CONSENT TO
EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY CONSENT:

Signaturew
Lawyer forthe Applicants BY THE COURT.
M j a

Registrar

CHECKED

1402-3933-9551
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Counsel Name

Party Represented

Kyle Kashuba

Canada Enterprise Emergency Funding
Corporation

Maya Poliak
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Schedule “B” to SISP Order

ARCTIC CANADIAN DIAMOND COMPANY LTD.

CCAA SALES AND INVESTMENT SOLICITATION PROCESS

INTRODUCTION

1.

Arctic Canadian Diamond Company Ltd. (“ACDC” or the “Company’) obtained protection
under the Companies’ Creditors Arrangement Act (the “CCAA”) pursuant to an Order (the
“Initial Order”) issued by the Supreme Court of British Columbia (the “Court”) on May 1,
2026. Pursuant to the Initial Order, FTI Consulting Canada Inc. was appointed as monitor
of the Company (the “Monitor”). All capitalized terms used herein and not otherwise
defined shall have the meaning ascribed to them in the Initial Order.

OnMay 11, 2026, the Court issued an Order (the “SISP Order”) which, among other things,
approved this Sales and Investment Solicitation Process (the “SISP”) with respect to the
Company and all the assets, undertakings and properties of the Company (collectively, the
“Property”), including without limitation the interests of the Company in the Ekati Mine
located in the Northwest Territories. The objective of the SISP is to maximize the recovery
to the stakeholders of the Company.

This SISP describes the way the Monitor, with the assistance of the Company, and in
consultation with Canada Enterprise Emergency Funding Corporation ("CEEFC") (as the
senior secured lender and the interim lender to the Company), will advance this SISP
and how interested parties may gain access to due diligence materials concerning the
Company and the Property, how bids involving the Property or Company, or any part or
parts thereof, will be submitted and dealt with, and how required Court approval will be
sought in respect of any transaction or transactions involving the Property or Company.

SUPERVISION AND CONDUCT OF THE SISP

4.

The Monitor, with the assistance of the Company and in consultation with CEEFC, will
oversee the conduct of the SISP.

The Monitor may engage such other consultants, agents or experts and such other
persons from time to time as may be reasonably necessary to assist the Monitor in
carrying out this SISP.

This SISP does not, and will not be interpreted to, create any contractual or other legal
relationship between the Monitor, the Company and any Potential Bidder, or Qualified
Bidder (each as defined below) or any other party, other than as specifically set forth in
a definitive agreement that may be signed with the Company. Further, the Company
reserves the right not to enter into such definitive agreement.

Without limiting the preceding paragraph, the Monitor and the Company shall not have
any liability whatsoever to any person or party, including without limitation any bidder,
Potential Bidder, Qualified Bidder, the Successful Bidder (as defined below), or any
other creditor or other stakeholder of the Company, for any act or omission related to
the process contemplated by this SISP, except to the extent such act or omission is the
result of such party’s gross negligence or willful misconduct.



10.

Participants in the SISP are responsible for all costs, expenses and liabilities incurred
by them in connection with the submission of any bid, due diligence activities, and any
further negotiations or other actions whether or not they lead to the consummation of a
transaction involving the Property or the Company.

The Monitor and the Company and any of their agents, estates, advisors, and
professionals are not responsible for, and will have no liability with respect to, any
information provided to or obtained by any Potential Bidder in connection with the
Company or its Property.

In consultation with the Company and CEEFC, and subject to the terms of the DIP Term
Sheet dated May 8, 2026 as between ACDC, as borrower, CEEFC, as lender, and
Burgundy Diamond Mines Limited, as guarantor. (the “DIP Term Sheet’), and the
consent and consultation rights of CEEFC set out herein, the Monitor shall have the right
to modify the terms of this SISP, including the requirements, criteria and timelines set
out herein if, in the Monitor's reasonable business judgment, such modification will
enhance the process or better achieve the objectives of the SISP. Notwithstanding the
foregoing, the Monitor shall not modify the LOI Deadline or the Outside Closing Date
without the prior written consent of CEEFC.

CONFIDENTIALITY AND ACCESS TO INFORMATION

11.

12.

13.

14.

Subject to paragraph 12 herein, participants and prospective participants under this
SISP process, and all other persons, shall not be entitled to receive any information that
is not made generally available to all participants, including the details of any confidential
discussions or correspondence between the Monitor, the Company, and such
participants, except to the extent that the Monitor seeks to combine portion bids into a
single bid. For greater certainty, the Monitor reserves the right to keep all information
relating to this SISP process confidential from all persons if, in the view of the Monitor,
such confidentiality is required to protect the integrity of this SISP process.

Notwithstanding the foregoing paragraph, the Monitor shall be entitled to share with—
and where the Company is required pursuant to the DIP Term Sheet, shall share with—
CEEFC all information received by the Monitor and the Company with respect to the
SISP, which information shall be kept confidential by CEEFC. In addition, should the
Monitor determine, in its reasonable business judgment, that to do so would advance
the objectives of the SISP, the Monitor shall also be entitied to share all information
received by the Monitor and the Company with respect to the SISP with the Government
of the Northwest Territories (the “GNWT”), to the extent and on terms determined by the
Monitor, which information shall be kept confidential by the GNWT.

All discussions regarding this SISP process shall be directed through the Monitor. Under
no circumstances should any participants and prospective participants be in contact with
one another in respect of this SISP process without the prior written consent of the
Monitor.

The Monitor, the Company and CEEFC, and, to the extent applicable, GNWT shall keep
confidential all information concerning Potential Bidders, LOls, Qualified Bidders, Final
Bids, Qualified Final Bids, Winning Bid, Successful Bidder, the Backup Bidder, and the
Final Agreement (each as defined below), except for: (i) disclosure on a confidential



15.

basis to their advisors; (i) CEEFC's disclosure on a confidential basis to Canada
Development Investment Corporation and to His Majesty in Right of Canada, any Crown
corporation, and any department, Minister, office or agency of a provincial government
or the Government of Canada, including the Auditor General, and as otherwise
permitted by the DIP Term Sheet; and (iii) disclosure as the Monitor may deem
appropriate and consent to in advance and in writing to further the SISP or in furtherance
of a transaction.

To the extent that any Potential Bidders wish to engage, discuss, or communicate with
any party with an existing contractual relationship with the Company in relation to this
SISP or the business or assets of the Company, such Potential Bidders may only do so
after advising the Monitor and the Company and obtaining the Monitor’'s prior written
consent. In considering any specific request, the Monitor shall impose such restrictions,
if any, or participation by the Monitor, as the Monitor deems appropriate.

TIMELINE

16.

The following table sets out the target dates under the SISP:

PHASE TARGET DATES

SISP Order May 11, 2026

Distribute Teaser Letter Within 5 days of the issuance of the SISP
Order '

Access to Electronic Data Room Commencing May 15, 2026

LOI Deadline July 10, 2026

Final Bid Deadline September 25, 2026
Final Agreement Deadline October 9, 2026
Court Approval October 23, 2026
Outside Closing Date November 6, 2026

PHASE 1 OF THE SISP PROCESS

A.

17.

Initial Solicitation of Interest

The Monitor, with the assistance of the Company, will prepare a list of potential bidders
(the “Known Potential Bidders”) who may have an interest in a transaction involving
the Property or the Company. Such list will include parties who, in the Monitor's
reasonable judgment, may be interested in acquiring all or substantially all of the
Company’s Property, pursuant to either: (a) an asset purchase transaction (an “Asset
Bid"); or (b) some other investment, restructuring, recapitalization or other form of



18.

19.

20.

B.

21.

22.

23.

C.

24.

reorganization of the business, property or affairs of the Company, including but not
limited to the debt, share, or capital structure of the Company (a “Restructuring Bid").

The Monitor, with the assistance of the Company, will prepare an initial marketing or
offering summary (a “Teaser Letter”) within 5 days of the issuance of the SISP Order
and distribute it to the Known Potential Bidders together with any additional marketing
materials the Monitor considers appropriate, and the Company will prepare a draft form
of confidentiality agreement, in a form satisfactory to the Monitor (the “Confidentiality
Agreement’).

The Monitor, with the assistance of the Company, shall cause a notice regarding the
SISP, the Teaser Letter, and any other relevant information regarding the SISP process
that the Monitor, in consultation with the Company, considers appropriate, to be
published on the Monitor's website and in publications as may be considered
appropriate by the Monitor.

Any Known Potential Bidder or other person wishing to submit an Asset Bid and/or a
Restructuring Bid who: (a) executes a Confidentiality Agreement in form and substance
satisfactory to the Monitor; (b) in the judgment of the Monitor, in consultation with the
Company and CEEFC, appears to have a bona fide interest in submitting an Asset Bid
and/or Restructuring Bid; and (c) in the judgment of the Monitor, in consultation with
the Company and CEEFC, appears to have the financial capabilities and the technical,
managerial, and operational expertise and capabilities to make a viable Asset Bid or
Restructuring Bid, shall be deemed to be a potential bidder (each such person so
deemed, a “Potential Bidder”).

Initial Due Diligence

The Monitor, in consultation with and with the assistance of the Company, may prepare
such marketing or other materials in addition to the Teaser Letter as they deem
appropriate describing the opportunity to make an Asset Bid or a Restructuring Bid for
distribution to Known Potential Bidders and/or Potential Bidders.

The Monitor, in consultation with and with the assistance of the Company, shall provide
Potential Bidders with access to an electronic data room that will contain information in
the possession or control of the Monitor and the Company that in the Monitor's
reasonable business judgment will aliow Potential Bidders to evaluate their interest in
submitting an Asset Bid or a Restructuring Bid.

For greater certainty, Potential Bidders must rely solely on their own independent
review, investigation and/or inspection of all information and of the Property and the
Company in connection with their participation in the SISP and any transaction they
may enter into with the Company.

Qualified LOI Process

Any Potential Bidder who wishes to submit an Asset Bid or a Restructuring Bid must
deliver a written, non-binding letter of intent in respect of the Property or the Company
(each, an “LOI") to the Monitor in the manner and at the address specified in Schedule
“A” hereto so as to be received by the Monitor not later than 5:00 p.m. (Pacific Time)



on July 10, 2026 (the “LOI Deadline”). An LOI shall be a qualified LOI (each, a
“Qualified LOI"), provided that it contains:

an acknowledgment of receipt of a copy of this SISP, the SISP Order, and
agreement to accept and be bound by the provisions contained therein;

a letter setting forth the identity of the Potential Bidder, the contact information for
such Potential Bidder, and full disclosure of the direct and indirect owners of the
Potential Bidder and their principals;

an indication of whether the Potential Bidder wishes to tender: (i) an Asset Bid; (ii)
a Restructuring Bid; or (iii) both;

a specific indication of the anticipated sources of capital for such Potential Bidder
and information regarding the Potential Bidder’s financial, managerial, operational,
technical, and other capabilities to consummate an Asset Bid or a Restructuring
Bid, as applicable, and such additional information as may be requested by the
Monitor;

in the case of an Asset Bid, it identifies:

(i) the indicative purchase price in Canadian dollars and anticipated
cash proceeds at closing;

(i) a description of any material obligations and liabilities to be
assumed;

(i) any of the Property expected to be excluded, and/or any additional
assets desired to be included in the transaction;

(iv) the structure and financing of the transaction including, but not limited
to, the sources of financing to fund the acquisition, preliminary evidence
of the availability of such financing or such other form of financial
disclosure and credit-quality support or enhancement that will allow the
Monitor, in consultation with the Company and CEEFC, to make a
reasonable business or professional judgment as to the Potential
Bidder’s financial or other capabilities to consummate the transaction
and to perform all obligations to be assumed in such transaction and
the steps necessary and associated timing to obtain financing and any
related contingencies, as applicable;

(v) any anticipated corporate, shareholder, internal or regulatory
approvals required to close the transaction and the anticipated time
frame and any anticipated impediments for obtaining such
approvals;

(vi) any conditions to closing that the Potential Bidder may wish to
impose; and

(vii)  any other terms or conditions of the Asset Bid that the Potential
Bidder believes are material to the transaction;



25.

26.

(f)

(9)

in the case of a Restructuring Bid, it identifies:

(i)

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

an outline of the type of transaction or structure of the bid including
with respect to any proposed restructuring, recapitalization, or other
form of reorganization of the business, property, or affairs of the
Company, including but not limited to the debt, share, or capital
structure of the Company, as applicable;

the aggregate amount of the equity and debt investment, including any
material obligations and liabilities to be assumed by the Potential
Bidder, to be made in the Company, if applicable;

the underlying assumptions regarding the pro forma capital
structure (including the form and amount of anticipated equity
and/or debt levels, debt service fees, interest or dividend rates,
amortization, voting rights, or other protective provisions (as
applicable), redemption, prepayment or repayment attributes and
any other material attributes of the investment);

the consideration to be allocated to the stakeholders including
claims of any secured or unsecured creditors of the Company;

the financing of the transaction including, but not limited to, the
sources of financing to fund the acquisition, preliminary evidence of
the availability of such financing or such other form of financial
disclosure and credit-quality support or enhancement that will allow
the Monitor, in consultation with the Company and CEEFC, to make
a reasonable business or professional judgment as to the Potential
Bidder's financial or other capabilities to consummate the
transaction and to perform all obligations to be assumed in such
transaction and the steps necessary and associated timing to obtain
financing and any related contingencies, as applicable;

any anticipated corporate, shareholder, internal or regulatory
approvals required to close the transaction, the anticipated time frame
and any anticipated impediments for obtaining such approvals;

any conditions to closing that the Potential Bidder may wish to
impose; and

any other terms or conditions of the Restructuring Bid that the
Potential Bidder believes are material to the transaction; and

such other information reasonably requested by the Monitor, in consultation with
the Company.

The Monitor and the Company shall retain full discretion and authority to discuss any
LOls received, and their terms, with the applicable Potential Bidders.

Following the LOI Deadline, the Monitor, in consultation with the Company and CEEFC,
will assess the Qualified LOls. If it is determined by the Monitor, in consultation with the
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PHASE 2

Company and CEEFC, that a Potential Bidder that has submitted a Qualified LOl: (a)
has a bona fide interest in consummating an Asset Bid or a Restructuring Bid, as
applicable; and (b) has the financial, managerial, operational, technical, and other
capabilities to consummate an Asset Bid or a Restructuring Bid, as applicable, then
such Potential Bidder will be deemed a “Qualified Bidder”, provided that the Monitor
may, in its reasonable business judgment, following consultation with the Company and
CEEFC, limit the number of Qualified Bidders (and thereby eliminate some or all
Potential Bidders who have submitted Qualified LOls from this SISP) taking into
account the factors identified in paragraph 36 of this SISP.

The Monitor, in consultation with the Company and CEEFC, may waive compliance with
any one or more of the requirements specified above (other than the consultation rights
of CEEFC in paragraph 26) and deem non-compliant Potential Bidders to be Qualified
Bidders.

OF THE SISP PROCESS

A. Due Diligence

28.

20.

The Monitor, in consultation with and with the assistance of the Company, will, in the
Monitor’s reasonable business judgment and subject to competitive and other business
considerations, afford each Qualified Bidder such access to additional due diligence
materials and information relating to the Property and the Company as the Monitor
deems appropriate. Due diligence access may include management presentations, on-
site inspections, engagement with certain key stakeholders, and other matters which a
Qualified Bidder may reasonably request and as to which the Monitor, in its reasonable
business judgment and after consulting with the Company, may agree. For avoidance
of doubt, and without limiting the terms of applicable Confidentiality Agreements,
selected due diligence materials may be withheld from certain Qualified Bidders if the
Monitor, in consultation with the Company, determines such information to represent
proprietary or sensitive competitive information.

All Qualified Bidders will be provided with a form of draft asset purchase agreement
(the “Draft APA”) that will serve as the basis for the submission of a Final Bid that is
an Asset Bid.

B. Final Bid Process

30.

31.

(a)

Any Qualified Bidder may submit an Asset Bid or a Restructuring Bid (each, a “Final Bid")
to the Monitor at the address specified in Schedule “A” hereto on or before 5:00 p.m.
(Pacific Time) on September 25, 2026 (the “Final Bid Deadline”).

A Final Bid submitted as an Asset Bid shall be a “Qualified Asset Bid” if:

it includes a duly authorized and executed purchase and sale agreement
specifying all consideration payable, together with all exhibits and schedules
thereto, and such ancillary agreements as may be required by the Qualified Bidder
with all exhibits and schedules thereto, together with a blackline to the Draft APA
provided to all Qualified Bidders;



(b)

(c)

(d)

(e)

(f)

(9)

()

it includes a letter stating that the Asset Bid is irrevocable until the earlier of: (i) the
approval by the Court; and (ii) thirty-five (35) days following the Final Bid Deadline,
provided, however, that if such Asset Bid is selected as a Winning Bid or a Backup
Bid, it shall remain irrevocable until the closing of the Winning Bid or the Backup
Bid, as the case may be;

it does not include any request or entittement to any break fee, expense
reimbursement or similar type of payment;

it includes written evidence of a firm, irrevocable commitment for all required funding
and/or financing from a creditworthy bank or financial institution to consummate the
proposed transaction, or other evidence of ability to consummate the proposed
transaction that will allow the Monitor, in consultation with the Company and CEEFC,
to make a determination as to the Qualified Bidder’s (and its direct and indirect owners
and their principals) financial and other capabilities to consummate the transaction
contemplated by the Qualified Asset Bid;

it includes an acknowledgement and representation that the bidder: (i) has had an
opportunity to conduct any and all required due diligence prior to making its Asset
Bid; (ii) has relied solely on its own independent review, investigation and inspection
of any documents, the assets to be acquired and the liabilities to be assumed; (iii) did
not rely upon any written or oral statements, representations, promises, warranties
or guarantees whatsoever, whether express or implied, except as expressly stated in
the purchase and sale agreement; and (iv) unless prior written consent of the Monitor
has been obtained, has not coordinated its Final Bid or any aspect of its participation
in this SISP with any Potential Bidder, Qualified Bidder, or any party with an existing
contractual relationship with the Company, has kept and will continue to keep its Final
Bid confidential, and has not entered into any agreement or arrangement with any
Potential Bidder, Qualified Bidder, or any party with an existing contractual
relationship with the Company which has affected or may, directly or indirectly, affect
the bidder's Final Bid or the Final Bid of any other bidder and/or the SISP process
generally;

it fully discloses the identity of each person that is bidding or otherwise that will be
sponsoring or participating in the Asset Bid, including the identification of the
bidder's direct and indirect owners and their principals, and the complete terms of
any such participation;

it provides for closing of the proposed transaction by no later than November 6,
2026 (the “Outside Closing Date”);

it is accompanied by a non-refundable deposit (the “Deposit’) in the form of a wire
transfer (to a trust account specified by the Monitor), in an amount equal to five
percent (6%) of the total value of all cash and non-cash consideration to be paid
in respect of the Asset Bid, to be held and dealt with in accordance with this SISP;
it contains other information reasonably requested by the Monitor: and

it is received by no later than the applicable Final Bid Deadline.



32. A Final Bid submitted as a Restructuring Bid shall be a “Qualified Restructuring Bid”

(a)

(b)

(c)

(d)

(e)

(f)

(9)

itincludes definitive documentation, duly authorized, and executed by the Qualified
Bidder, setting out the terms and conditions of the proposed transaction, including
the aggregate amount of the proposed equity and debt investment, assumption of
debt, if any, and details regarding the proposed equity and debt structure of the
Company following completion of the proposed transaction;

it includes a letter stating that the Restructuring Bid is irrevocable until the earlier
of: (i) the approval by the Court; and (ii) thirty-five (35) days following the applicable
Final Bid Deadline, provided, however, that if such Restructuring Bid is selected
as a Winning Bid or a Backup Bid, it shall remain irrevocable until the closing of
the Winning Bid or the Backup Bid, as the case may be;

it does not include any request or entittement to any break fee, expense
reimbursement or similar type of payment;

it includes written evidence of a firm, irrevocable commitment for all required funding
and/or financing from a creditworthy bank or financial institution to consummate the
proposed transaction, or other evidence of ability to consummate the proposed
transaction that will allow the Monitor, in consultation with the Company and CEEFC,
to make a determination as to the Qualified Bidder’s (and its direct and indirect owners
and their principals) financial and other capabilities to consummate the transaction
contemplated by the Restructuring Bid;

it includes an acknowledgement and representation that the bidder: (i) has had an
opportunity to conduct any and all required due diligence prior to making its
Restructuring Bid; (ii) has relied solely on its own independent review, investigation
and inspection of any documents, the assets to be acquired and the liabilities to be
assumed; (iii) did not rely upon any written or oral statements, representations,
promises, warranties or guarantees whatsoever, whether express or implied, except
as expressly stated in the definitive documentation; and (iv) unless prior written
consent of the Monitor has been obtained, has not coordinated its Final Bid or any
aspect of its participation in this SISP with any Potential Bidder, Qualified Bidder, or
any party with an existing contractual relationship with the Company, has kept and
will continue to keep its Final Bid confidential, and has not entered into any agreement
or arrangement with any Potential Bidder, Qualified Bidder, or any party with an
existing contractual relationship with the Company which has affected or may, directly
or indirectly, affect the bidder's Final Bid or the Final Bid of any other bidder and/or
the SISP process generally.

it fully discloses the identity of each entity that is bidding or otherwise that will be
sponsoring or participating in the Restructuring Bid, including the identification of
the Qualified Bidder's direct and indirect owners and their principals, and the
complete terms of any such participation:;

it provides for closing of the proposed transaction by no later than the Outside
Closing Date (being November 6, 2026);
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it is accompanied by a non-refundable Deposit in the form of a wire transfer
(payable to a trust account specified by the Monitor) in an amount equal to five
percent (5%) of the total value of all cash and non-cash consideration to be paid
or provided pursuant to the Restructuring Bid, to be held and dealt with in
accordance with this SISP;

it contains other information reasonably requested by the Monitor; and
it is received by no later than the applicable Final Bid Deadline.

All Qualified Asset Bids and Qualified Restructuring Bids shall constitute “Qualified
Final Bids".

The Monitor, in consultation with the Company and CEEFC, may waive compliance with
any one or more of the requirements specified above and deem non-compliant Final
Bids to be Qualified Final Bids.

Selection of Winning Bid

In reviewing the Qualified Final Bids and before determining a Winning Bid or Backup
Bid, the Monitor and the Company shall retain full discretion and authority to discuss the
bids received, and their terms, with the applicable Qualified Bidders.

The Monitor shall review all Qualified Final Bids, in consultation with the Company and
CEEFC, to determine the highest or otherwise best Asset Bid or Restructuring Bid.
Evaluation criteria will include, but are not limited to, matters such as: (a) the purchase
price or net value being provided by such bid; (b) the conditionality of any bid; (c) the
firm, irrevocable commitment for any required financing; (d) the timeline to closing of
any bid; (e) the identity, circumstances and ability of the proponents of the Qualified
Final Bids to successfully complete the transaction; (f) the costs associated with the bid
and its consummation; (g) the terms of the proposed transaction documents; and (h) the
overall transaction certainty of any bid.

The Monitor shall, in consultation with the Company and subject to the consent of
CEEFC, identify the highest or otherwise best Qualified Final Bid received for the
Property, or part or parts thereof, as applicable (each, a “Winning Bid”) and the next
highest or otherwise best Qualified Final Bid received for the Property, or part or parts
thereof, as applicable (each, a “Backup Bid”). A person or persons who make a Winning
Bid shall be a “Successful Bidder” and a person or persons who make a Backup Bid
shall be a “Backup Bidder".

As part of the assessment of Qualified Final Bids, the Monitor, in consultation with the
Company and CEEFC, shall have the discretion to determine the process and timing to
be followed in selecting the highest and best bid including, but not limited to, whether
proceeding to negotiate with any Qualified Bidder to improve the terms of their Qualified
Final Bid or to undertake a further process to assess any Qualified Final Bids (such as
a sealed bid, auction, or other process, to be conducted in accordance with procedures
determined by the Monitor).
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The Monitor shall notify a Successful Bidder, if any, a Backup Bidder, if any, and any
other bidders of their respective status as soon as reasonably practicable in the
circumstances.

The Monitor will notify a Backup Bidder, if any, that their bid is a successful Backup Bid
and the Backup Bid shall remain open and capable of acceptance by the Monitor until
the earlier of: (a) the consummation of the transaction contemplated by a Winning Bid;
and (b) the date that is 30 days after the applicable Final Agreement Deadline (as
defined below) (the “Backup Bid Release Date”). For greater certainty, the Monitor
shall be entitled to continue to hold the Deposit in respect of a Backup Bid until the
Backup Bid Release Date.

Following selection of a Successful Bidder, if any, the Company may, but shall have no
obligation to, enter into an agreement or agreements with a Successful Bidder (a “Final
Agreement”). Any Final Agreement entered into with a Successful Bidder shall be
executed on or before October 9, 2026 (the “Final Agreement Deadline”).

The Company, in consultation with the Monitor and CEEFC, has the right not to accept
any Qualified Final Bid. The Company, in consultation with the Monitor and CEEFC, further
has the right to deal with one or more Qualified Bidders to the exclusion of other persons,
to accept a Qualified Final Bid or Qualified Final Bids for some or all of the Property, to
accept multiple Qualified Final Bids and enter into multiple Final Agreements.

“AS IS, WHERE 1S” BASIS

43.

Any transaction involving the Property or the Company will be subject only to such
representations, warranties, covenants, or indemnities as are expressly included in a
Final Agreement, but will otherwise be on an “as is, where is” basis and without
surviving representations, warranties, covenants or indemnities of any kind, nature, or
description by the Monitor or the Company, or any of their agents, estates, advisors,
professionals or otherwise, and in the event of a sale, all of the right, title and interest
of the Company in and to the Property to be acquired will be, subject to the Court
granting approval and any other required orders in the form contemplated by the
relevant transaction, sold free and clear of all pledges, liens, security interests,
encumbrances, claims, charges, options and interests therein and thereon, except
those assumed pursuant to a Final Agreement.

COURT APPROVAL

44.

If the Company enters into a Final Agreement in respect of a Winning Bid, a Backup Bid,
or any other bid, the Company shall apply for an order from the Court approving the
transaction contemplated by that bid and any necessary or appropriately related relief
required to consummate the transaction contemplated by that bid. Court approval shall be
a condition precedent to the consummation of any transaction or transactions
contemplated by a Final Agreement. The Company may also: (a) concurrently obtain relief
approving the transaction contemplated by a Backup Bid and any necessary related relief
required to consummate the transaction contemplated by a Backup Bid; and (b) if deemed
necessary or advisable, seek approval of or other relief in respect of the Winning Bid and/or
Backup Bid from the courts or governmental bodies in other relevant jurisdictions.

DEPOSITS
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All Deposits paid pursuant to this SISP shall be held in trust by the Monitor in a non-
interest-bearing account. The Monitor shall hold Deposits paid by each Winning Bidder
and Backup Bidder in accordance with the terms of the Final Agreement with the
Successful Bidder and the Backup Bidder, or as may be ordered by the Court.

If a Deposit is paid pursuant to this SISP, and the Monitor elects not to proceed to negotiate
and settle the terms and conditions of a definitive agreement with the person that paid such
Deposit, the Monitor shall return the Deposit to that person.

If: (a) a Qualified Bidder breaches any of its obligations under its Qualified Final Bid, any
Final Agreement or the terms of this SISP (including the Confidentiality Agreement); or (b)
a Qualified Bidder breaches its obligations under the terms of this SISP (including the
Confidentiality Agreement) or under the terms of its Qualified Final Bid if required by the
Monitor to complete such transaction contemplated by its Qualified Final Bid, then, in each
case, such Qualified Bidder's Deposit will be forfeited as liquidated damages and not as a

penalty.

TERMINATION OF THE SISP

48.

The Monitor, in consultation with the Company and CEEFC, may terminate the SISP if
the Monitor determines that it is not in the best interest of the Company and its
stakeholders to continue with this SISP process, including based on the nature or value
of one or more bids received from Potential Bidders or Qualified Bidders on or before
the LOI Deadline or the Final Bid Deadline, as applicable.

MISCELLANEQUS

49.

50.

51.

Unless otherwise indicated herein, any event that occurs on a day that is not a business
day shall be deemed to occur on the next business day.

Each Qualified Bidder, upon being declared as such under the SISP, shall be deemed
to have irrevocably and unconditionally attorned and submitted to the jurisdiction of the

Court in respect of any action, proceeding or dispute in relation to the conduct or any
aspect of the SISP.

At any time during the SISP process, the Monitor or the Company may apply to the Court
for advice and directions with respect to the discharge of its obligations and duties
herein.



SCHEDULE “A” TO SISP
Address for Deliveries
Any delivery made to the Monitor pursuant to this SISP shall be made to:
FTI Consulting Canada Inc.
701 W Georgia St #1450,
Vancouver, British Columbia V7Y 1B6

Attention: Tom Powell / Longmai Yan
Email; tom.powell@fticonsulting.com / longmai.yan@fticonsulting.com

Deliveries pursuant to this SISP by email shall be deemed to be received when sent. In all other
instances, deliveries made pursuant to this SISP shall be deemed to be received when delivered

to the address as identified above.


mailto:tom.powell@fticonsultinq.com
mailto:lonqmai.yan@fticonsultinq.com
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No. S-263255
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, C. C-36 AS AMENDED
AND

IN THE MATTER OF THE PLAN OF COMPROMISE OR ARRANGEMENT OF
ARCTIC CANADIAN DIAMOND COMPANY LTD., AND BURGUNDY
DIAMONDS (CANADA) LIMITED

PETITIONERS

ORDER MADE AFTER APPLICATION

) )

} THE HONOURABLE } 5026/07/14

BEFORE MR. JUSTICE P. WALKER )

ON THE APPLICATION of Government of the Northwest Territories (“GNWT”) for an Order
pursuant to Section 39 of the Law and Equity Act, R.S.B.C. 1996 c. 253, as amended (the “LEA”)
appointing PricewaterhouseCoopers Inc. (“PwC”) as Receiver (in such capacity, the “Receiver”),
without security, of all of the assets, undertakings and property in which Arctic Canadian Diamond
Company Ltd. and Burgundy Diamonds (Canada) Limited (collectively, the “Debtors”) have an
interest, including, without limitation, the Ekati Mine located in the Lac de Gras region of the
Northwest Territories of Canada (the “Ekati Mine”), coming on for hearing this day at 800 Smithe
Street, Vancouver, British Columbia.

AND ON READING Affidavit #1 of Robert Jenkins made on July 13, 2026, and the consent of
PwC to act as the Receiver; AND ON HEARING Mary Buttery, K.C. and Christian Garton,
counsel for GNWT and those other counsel listed on Schedule “A” hereto.

THIS COURT ORDERS AND DECLARES that:
SERVICE

1. The time for service of the notice of application for this Order is hereby abridged, and the
application is properly returnable today.

CCAA PROCEEDINGS

2. The amended and restated initial order (the “ARIO”) of this Court pronounced in these
proceedings on June 11, 2026, under the Companies’ Creditors Arrangement Act, RSC
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1985, ¢-36, as amended (“CCAA”), is hereby terminated and the provisions thereof are of
no further force and effect except as contemplated by the terms of this Order.

Effective immediately, FTI Consulting Canada Inc. (“FTI”) shall be and hereby is
discharged as monitor of the Debtors (in such capacity, the “Monitor”), and FTI shall have
no further duties, obligations, or responsibilities as Monitor in these proceedings except as
contemplated by the terms of this Order.

Notwithstanding any provision of this Order:

(a) the Monitor is authorized to take such steps and actions as it deems necessary to
perform such statutory, court-ordered or other duties as may be required in order to
properly complete its mandate as Monitor and address any matters ancillary or
incidental to its capacity as Monitor;

(b) the Monitor and its counsel are authorized to cooperate with and assist the Receiver
with respect to the transition of these proceedings from proceedings under the
CCAA to receivership proceedings, or with respect to any other matters related to
these proceedings within the Receiver’s discretion;

(c) the Monitor shall continue to have the benefit of the provisions of the CCAA and
of all orders made in these proceedings in relation to its appointment and activities
as the Monitor, including all approvals, protections, and stays of proceedings in
favour of FTI in its capacity as the Monitor, and nothing herein shall affect, vary,
derogate from, limit, or amend any protections in favour of the Monitor at law or
pursuant to the CCAA, orders made in these proceedings, or any other order of this
Court in these proceedings; and

(d) the Receiver shall pay the reasonable fees and disbursements of the Monitor and its
legal counsel incurred in connection with the completion of its mandate and the
provision of assistance of the Receiver.

Notwithstanding the discharge of FTI as Monitor, FTI is hereby authorized from and after
the date of this Order to apply to this Court to address matters ancillary or incidental to the
completion of its mandate, and in particular, without limitation, the Monitor has leave to
seek orders on notice to those persons on the Service List (as defined below) approving the
fees and disbursements of the Monitor and the Monitor’s legal counsel incurred in
connection with these proceedings.

The activities of the Monitor in these proceedings as set out in the Monitor’s reports filed
herein are hereby approved, provided that only FTI, in its own capacity and only in respect
to its liability, shall be entitled to rely upon or utilize in any way such approval.

FTI (in its capacity as Monitor or otherwise) and Fasken Martineau DuMoulin LLP (in its
capacity as counsel to the Monitor) and their respective affiliates and officers, directors,
partners, employees, and agents (collectively, the “FTI Released Parties”), be and are
hereby released and discharged from any and all claims that any person may have or be
entitled to assert against the FTI Released Parties, whether known or unknown, matured or
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unmatured, foreseen or unforeseen, existing or hereafter arising, based in whole or in part
on any act or omission, transaction, dealing or other occurrence existing or taking place on
or prior to the date of the Monitor’s discharge or such other date as ordered by this Court
in any way relating to, arising out of, or in respect of these proceedings, or with respect to
its conduct in these proceedings (the “Released Claims™) and any such Released Claims
are hereby released, stayed, extinguished and forever barred, with prejudice, and the FTI
Released Parties shall have no liability in respect thereof, provided that the Released
Claims shall not include any claim arising out of gross negligence or wilful misconduct on
the part of the FTI Released Parties.

No action or other proceedings shall be commenced against any of the FTI Released Parties
in any way arising from or related to these proceedings, except with prior leave of this
Court on at least ten (10) days’ prior written notice to the FTI Released Parties.

APPOINTMENT

9.

10.

Pursuant to Section 39 of the LEA, PwC is appointed Receiver, without security, of all the
assets, undertakings and property in which the Debtors have an interest, including, without
limitation, the Ekati Mine and all proceeds of the foregoing (collectively, the “Property”),
for the purpose of overseeing such steps as may be necessary or appropriate to: (i) manage,
wind down, or terminate the business and mining activities of the Debtors (the “Business
and Mining Activities”); (ii) conduct the environmental remediation and reclamation of
the Ekati Mine and surrounding area, as required in consultation with GNWT, any technical
advisors retained by GNWT, any technical advisors retained by the Receiver, and pursuant
to regulatory obligations, as applicable (the “Reclamation”); (iii)) comply with all
directions issued by GNWT, or its representatives, pursuant to any regulatory authority in
connection with the Property (the “Regulatory Directions™); and (iv) conduct any other
reasonable activities deemed appropriate by the Receiver in relation to the Debtors or the
Property, subject in each case to funding being available to the Receiver.

The Receiver is a receiver within the meaning of Section 243(2)(b)(i1) of the Bankruptcy
and Insolvency Act, RSC 1985, ¢ B-3 (“BIA”).

RECEIVER’S POWERS

1.

The Receiver is empowered and authorized, but not obligated, to act at once in respect of
the Property and, without in any way limiting the generality of the foregoing, the Receiver
is expressly empowered and authorized to do any of the following where the Receiver
considers it necessary or desirable:

(a) take possession of and exercise control over the Property and any and all receipts
and disbursements arising out of or from the Property, including without limitation
all funds in any bank accounts, trust accounts, lawyer trust accounts or other
accounts in which funds are held for the benefit of respondents, wherever located;

(b) receive, preserve and protect the Property, or any part or parts thereof, including,
but not limited to, changing locks and security codes, relocation of Property,
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engaging independent security personnel, taking physical inventories and placing
insurance coverage;

oversee and facilitate the Reclamation;

manage the business of the Debtors, including the powers to enter into any
agreements, incur any obligations, cease to carry on all or any part of the business,
and disclaim or cease to perform any contracts of the Debtors;

effect workforce reductions, including layoffs or terminations of the Debtors’
employees, in such manner as the Receiver, in its sole discretion, deems necessary
or appropriate, and in all cases notwithstanding the provisions of: (i) any applicable
collective bargaining agreement; (ii) any federal, territorial or provincial
employment legislation, including without limitation the Canada Labour Code,
RSC 1985, c. L-2 and the Employment Standards Act, SNWT 2007, c. 13, including
section 41 thereof;

engage consultants, appraisers, agents, experts, technical advisors, including
engineering, health and safety and environmental advisors, auditors, accountants,
managers, counsel and such other persons from time to time and on whatever basis,
including on a temporary basis, to assist with the exercise of the Receiver’s powers
and duties, including, without limitation, those conferred by this Order;

purchase or lease such machinery, equipment, inventories, supplies, premises or
other assets to wind down or terminate the Business and Mining Activities or any
part or parts thereof, and to effect the Reclamation;

receive and collect all monies and accounts now owed or hereafter owing to the
Debtors and to exercise all remedies of the Debtors in collecting these amounts,
including, without limitation, enforcement of any security held by the Debtors;

settle, extend or compromise any indebtedness owing to the Debtors, including,
with the consent of GNWT, to pay any amounts owing to creditors of the Debtors
as at the date of this Order;

execute, assign, issue and endorse documents of whatever nature in respect of any
of the Property, whether in the Receiver’s name or in the name and on behalf of the
Debtors, for any purpose pursuant to this Order;

undertake environmental or workers’ health and safety assessments of the Property
and operations of the Debtors;

initiate, manage and direct all legal proceedings now pending or hereafter pending
(including appeals or applications for judicial review) in respect of the Debtors, the
Property or the Receiver, including initiating, prosecuting, continuing, defending,
settling or compromising the proceedings;
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market any or all of the Property, including advertising and soliciting offers in
respect of the Property or any part or parts thereof and negotiating such terms and
conditions of sale as the Receiver considers appropriate;

sell, convey, transfer, lease or assign the Property or any part or parts thereof out
of the ordinary course of business:

(1) without the approval of this Court in respect of a single transaction for
consideration up to $1,000,000 provided that the aggregate consideration
for all such transactions does not exceed $5,000,000; and

(i1) with the approval of this Court in respect of any transaction in which the
individual or aggregate purchase price exceeds the limits set out in
subparagraph (i) above,

and in each such case notice under Section 59(10) of the Personal Property Security
Act, R.S.B.C. 1996, c. 359, or any statutory equivalents in the Northwest
Territories, shall not be required;

apply for any vesting order or other orders necessary to convey the Property or any
part or parts thereof to a purchaser or purchasers, free and clear of any liens or
encumbrances;

report to, meet with and discuss with such affected Persons (as defined below) as
the Receiver considers appropriate on all matters relating to the Property and the
receivership, and to share information, subject to confidentiality terms as the
Receiver considers appropriate;

register a copy of this Order and any other Orders in respect of the Property against
title to any of the Property;

apply for any permits, licences, approvals or permissions as may be required by any
governmental authority and any renewals thereof for and on behalf of and, if
considered necessary or appropriate by the Receiver, in the name of the Debtor;

assign either of the Debtors into bankruptcy;

enter into agreements with any trustee in bankruptcy appointed in respect of the
Debtor, including, without limitation, the ability to enter into occupation
agreements for any property owned or leased by the Debtor;

exercise any shareholder, partnership, joint venture or other rights which the Debtor
may have;

take any steps as may be reasonably necessary or appropriate to facilitate the
Reclamation or comply with any Regulatory Directions; and
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(w)  take any steps reasonably incidental to the exercise of these powers or the
performance of any statutory obligations,

and in each case where the Receiver takes any such actions or steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of all other Persons (as
defined below), including the Debtors, and without interference from any other Person.

For clarity, subject to further order of this Court, the Receiver shall not operate the Debtors’
business except to the extent necessary to effect the wind down and termination of the
Business and Mining Activities and to effect the Reclamation.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

13.

14.

Each of (i) the Debtors; (ii) all of the Debtors’ current and former directors, officers,
employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf; and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (collectively,
“Persons” and each a “Person”) shall forthwith advise the Receiver of the existence of
any Property in such Person’s possession or control, shall grant immediate and continued
access to the Property to the Receiver, and shall deliver all such Property (excluding
Property subject to liens the validity of which is dependent on maintaining possession) to
the Receiver upon the Receiver’s request.

All Persons, other than governmental authorities, shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business
or affairs of the Debtors, and any computer programs, computer tapes, computer disks, or
other data storage media containing any such information (collectively, the “Records”) in
that Person’s possession or control. Upon request, governmental authorities shall advise
the Receiver of the existence of any Records in that Person’s possession or control.

Upon request, all Persons shall provide to the Receiver or permit the Receiver to make,
retain and take away copies of the Records and grant to the Receiver unfettered access to
and use of accounting, computer, software and physical facilities, provided however that
nothing in paragraphs 14, 1 or 2 of this Order shall require the delivery of Records, or the
granting of access to Records, which may not be disclosed or provided to the Receiver due
to solicitor client privilege or statutory provisions prohibiting such disclosure.

If any Records are stored or otherwise contained on a computer or other electronic system
of information storage, whether by an independent service provider or otherwise, all
Persons in possession or control of such Records shall forthwith give unfettered access to
the Receiver for the purpose of allowing the Receiver to recover and fully copy all of the
information contained therein whether by way of printing the information or making copies
of computer disks or such other manner of retrieving and copying the information as the
Receiver in its discretion deems expedient, and shall not alter, erase or destroy any Records
without the prior written consent of the Receiver. Further, for the purposes of this
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paragraph, all Persons shall provide the Receiver with all such assistance in gaining
immediate access to the information in the Records as the Receiver may require including,
without limitation, providing the Receiver with instructions on the use of any computer or
other system and providing the Receiver with any and all access codes, account names and
account numbers that may be required to gain access to the information.

NO PROCEEDINGS AGAINST THE RECEIVER

3.

No proceeding or enforcement process in any court or tribunal (each, a “Proceeding”),
shall be commenced or continued against the Receiver except with the written consent of
the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

4,

No Proceeding against or in respect of the Debtors or the Property shall be commenced or
continued except with the written consent of the Receiver or with leave of this Court and
any and all Proceedings currently under way against or in respect of the Debtors or the
Property are stayed and suspended pending further Order of this Court; provided, however,
that nothing in this Order shall prevent any Person from commencing a Proceeding
regarding a claim that might otherwise become barred by statute or an existing agreement
if such Proceeding is not commenced before the expiration of the stay provided by this
paragraph and provided that no further step shall be taken in respect of the Proceeding
except for service of the initiating documentation on the Debtors and the Receiver.

Notwithstanding the foregoing, nothing in this Order shall in any way prevent GNWT from
issuing any Regulatory Directions or taking any steps within its power as regulator in
connection with the Ekati Mine or the Reclamation.

NO EXERCISE OF RIGHTS OR REMEDIES

6.

All rights and remedies (including, without limitation, set-off rights) against the Debtors,
the Receiver, or affecting the Property, are stayed and suspended except with the written
consent of the Receiver or leave of this Court, provided however that nothing in this Order
shall (i) empower the Receiver or the Debtors to carry on any business which the Debtor
is not lawfully entitled to carry on, (i1) affect the rights of any regulatory body as set forth
in section 69.6(2) of the BIA, (iii) prevent the filing of any registration to preserve or
perfect a security interest, (iv) prevent the registration of a claim for lien, or (v) exempt the
Receiver or the Debtors from compliance with statutory or regulatory obligations relating
to health, safety, the environment, or mining operations. This stay and suspension shall
not apply in respect of any “eligible financial contract” as defined in the BIA.

NO INTERFERENCE WITH THE RECEIVER

7.

No Person shall discontinue, fail to honour, alter, interfere with, repudiate, terminate or
cease to perform any right, renewal right, contract, agreement, licence or permit in favour
of or held by the Debtors, without written consent of the Receiver or leave of this Court.
Nothing in this Order shall prohibit any party to an eligible financial contract from closing
out and terminating such contract in accordance with its terms. For greater certainty,
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nothing in this Order shall affect the Wek'eezii Land and Water Board's authority, and any
governmental or other body's discretion as regulator, to approve, suspend, reject, terminate,
or otherwise affect any of the licenses or authorizations held by the Debtors in connection
with the Ekati Mine in accordance with applicable statutory and regulatory powers.

CONTINUATION OF SERVICES

8.

All Persons having oral or written agreements with the Debtors or statutory or regulatory
mandates for the supply of goods and/or services, including without limitation, all
computer software, communication and other data services, centralized banking services,
payroll services, insurance, transportation services, utility or other services to the Debtors
are restrained until further Order of this Court from discontinuing, altering, interfering with
or terminating the supply of such goods or services as may be required by the Receiver
(including as may be required in order to comply with any Regulatory Directions or
otherwise in connection with the Reclamation), and the Receiver shall be entitled to the
continued use of the Debtors’ current telephone numbers, facsimile numbers, internet
addresses and domain names, provided in each case that the normal prices or charges for
all such goods or services received after the date of this Order are paid by the Receiver in
accordance with normal payment practices of the Debtor or such other practices as may be
agreed upon by the supplier or service provider and the Receiver, or as may be ordered by
this Court.

RECEIVER TO HOLD FUNDS

9.

All funds, monies, cheques, instruments, and other forms of payments received or collected
by the Receiver from and after the making of this Order from any source whatsoever
including, without limitation, the sale of all or any of the Property, or the collection of any
accounts receivable, in whole or in part, whether in existence on the date of this Order or
hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the “Post-Receivership Accounts”) and the monies standing to
the credit of such Post-Receivership Accounts from time to time, net of any disbursements
provided for herein, shall be held by the Receiver to be paid in accordance with the terms
of this Order or any further order of this Court.

EMPLOYEES

10.

Subject to the employees’ right to terminate their employment, all employees of the
Debtors shall remain the employees of the Debtors until such time as the Receiver, on the
Debtor’s behalf, may terminate the employment of such employees. The Receiver shall
not be liable for any employee-related liabilities of the Debtors, including in respect of any
applicable collective bargaining agreement and in respect of any successor employer
liabilities as referred to in Section 14.06(1.2) of the BIA, other than amounts the Receiver
may specifically agree in writing to pay or in respect of obligations imposed specifically
on receivers by applicable legislation, including sections 81.4(5) or 81.6(3) of the BIA or
under the Wage Earner Protection Program Act, S.C. 2005, c.47. The Receiver shall be
liable for any employee-related liabilities, including wages, severance pay, termination
pay, vacation pay, and pension or benefit amounts relating to any employees that the
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Receiver may hire in accordance with the terms and conditions of such employment by the
Receiver.

PERSONAL INFORMATION

11.

Pursuant to Section 7(3)(c) of the Personal Information Protection and Electronic
Documents Act, S.C. 2000, c. 5 or Section 18(1)(0) of the Personal Information Protection
Act, S.B.C. 2003, c. 63, and any statutory equivalents in the Northwest Territories, the
Receiver may disclose personal information of identifiable individuals to prospective
purchasers or bidders for the Property and to their advisors, but only to the extent desirable
or required to negotiate and attempt to complete one or more sales of the Property (each, a
“Sale”). Each prospective purchaser or bidder to whom such personal information is
disclosed shall maintain and protect the privacy of such information and limit the use of
such information to its evaluation of the Sale, and if it does not complete a Sale, shall return
all such information to the Receiver, or in the alternative destroy all such information. The
purchaser of any Property shall be entitled to continue to use the personal information
provided to it, and related to the Property purchased, in a manner which is in all material
respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is
destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

12.

Notwithstanding any other provision of this Order, none of PwC or the Receiver, or any of
their respective directors, officers, agents, employees or representatives shall occupy or
take control, care, charge, possession, or management (separately and/or collectively,
“Possession”), or be deemed to have taken Possession, of any Property that is or might be
environmentally contaminated, a pollutant or a contaminant, or might cause or contribute
to a spill, discharge, release or deposit of a substance (whether as a result of the Incident
or otherwise) (“Contaminated Property”) contrary to any federal, provincial, territorial
or other law respecting the protection, conservation, enhancement, remediation or
rehabilitation of the environment or relating to the mining industry or the disposal of waste
or other contamination including, without limitation, the Canadian Environmental
Protection Act, 1999 (Canada) , the Waters Act (Northwest Territories), the Northwest
Territories Lands Act (Northwest Territories), the Environmental Protection Act
(Northwest Territories), the Fisheries Act (Canada), the Wildlife Act (Northwest
Territories), the Canadian Navigable Waters Act (Canada), and the Mackenzie Valley
Resource Management Act (Canada), each as may be amended, supplemented, modified,
or replaced, and the regulations thereunder (the “Environmental Legislation’). Without
limiting the generality of the foregoing, the Receiver and any of its directors, officers,
agents, employees or representatives shall not, as a result of this Order or anything done
pursuant to this Order, be deemed to be in Possession of any Contaminated Property within
the meaning of any Environmental Legislation. All such Contaminated Property shall be
deemed to remain in the sole Possession of the Debtors within the meaning of any
applicable Environmental Legislation; provided, however, that nothing herein shall exempt
the Receiver from any duty to report or make disclosure imposed by applicable Regulatory
Directions or applicable Environmental Legislation.



13.

14.

-10 -

Notwithstanding anything in federal or provincial law, the Receiver is not personally liable
in that position for any environmental condition that arises or environmental damage that
occurred:

(a) before the Receiver’s appointment; or

(b) after the Receiver’s appointment, unless it is established that the condition arose or
the damage occurred as a result of the Receiver’s gross negligence or wilful
misconduct.

Notwithstanding anything in federal, provincial or territorial law, but subject to paragraph
13 of this Order, where an order is made which has the effect of requiring the Receiver to
remedy any environmental condition or environmental damage affecting the Property, if
the Receiver complies with the BIA section 14.06(4), the Receiver is not personally liable
for the failure to comply with the order and is not personally liable for any costs that are or
would be incurred by any Person in carrying out the terms of the order.

LIMITATION ON THE RECEIVER’S LIABILITY

15.

The Receiver and its directors, officers, employees, representatives and agents shall incur
no liability or obligation as a result of its appointment or the carrying out the provisions of
this Order, including, without limitation, any liability or obligation in connection with any
Contaminated Property or Environmental Legislation, or any failure by the Debtors to
comply with any Environmental Legislation or Regulatory Directions, save and except for:

(a) any gross negligence or wilful misconduct on their part; or

(b) amounts in respect of obligations imposed specifically on receivers by applicable
legislation.

Nothing in this Order shall derogate from the protections afforded the Receiver by Section
14.06 of the BIA or by any other applicable legislation.

RECEIVER’S ACCOUNTS

16.

17.

The Receiver and its legal counsel, if any, are granted a charge (the “Receiver’s Charge”)
on the Property, as security for the payment of their fees and disbursements, in each case
at their standard rates, in respect of these proceedings, whether incurred before or after the
making of this Order (the “Receiver’s Fees”). The Receiver’s Charge shall form a charge
on the Property in priority to all security interests, trusts, liens, charges and encumbrances,
statutory or otherwise, in favour of any Person, but subject to Sections 14.06(7), 81.4(4),
and 81.6(2) of the BIA and the charge priorities established in this Order.

The Receiver and its legal counsel shall pass their accounts from time to time, and for this
purpose the accounts of the Receiver and its legal counsel are referred to a judge of the
Supreme Court of British Columbia and may be heard on a summary basis.
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Prior to the passing of its accounts, the Receiver shall be at liberty from time to time to
apply reasonable amounts, out of the monies in its hands, against the Receiver’s Fees, and
such amounts shall constitute advances against its remuneration and disbursements when
and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

19.

20.

21.

22.

23.

24.

The Receiver is authorized and empowered to borrow by way of a revolving credit or
otherwise, such monies from time to time as it may consider necessary or desirable, at any
time, at such rate or rates of interest as the Receiver deems advisable for such period or
periods of time as it may arrange, for the purpose of funding the exercise of the powers and
duties conferred upon the Receiver by this Order, including interim expenditures. The
whole of the Property shall be and is charged by way of a fixed and specific charge (the
“Receiver’s Borrowings Charge”) as security for the payment of the monies borrowed,
together with interest and charges thereon, in priority to all security interests, trusts, liens,
charges and encumbrances, statutory or otherwise, in favour of any Person, but subordinate
to the charges as set out in Sections 14.06(7), 81.4(4), and 81.6(2) of the BIA and subject
to the charge priorities established in this Order.

Neither the Receiver’s Borrowings Charge nor any other security granted by the Receiver
in connection with its borrowings under this Order shall be enforced without leave of this
Court.

The Receiver is authorized to issue certificates substantially in the form annexed as
Schedule “B” hereto (the “Receiver’s Certificates”) for any amount borrowed by it
pursuant to this Order.

The monies from time to time borrowed by the Receiver pursuant to this Order or any
further order of this Court and any and all Receiver’s Certificates evidencing the same or
any part thereof shall rank on a pari passu basis, unless otherwise agreed to by the holders
of any prior issued Receiver’s Certificates.

From time to time, the Receiver may issue invoices to GNWT in respect of services, costs,
or professional fees incurred in relation to Regulatory Directions, the Reclamation, or other
work within the scope and purpose of the Receiver’s appointment under this Order, and
GNWT may, if it deems appropriate, pay any part of these invoices using funds designated
as statutory or contractual environmental security in relation to the Debtors or the Ekati
Mine (the “Environmental Security Funds”). For certainty and notwithstanding any other
terms of this Order, any such Environmental Security Funds paid by GNWT to the Receiver
do not form part of the Property and are not subject to priorities in bankruptcy under the
BIA.

Nothing in this Order shall be deemed to restrict GNWT from using, managing, or calling
upon the Environmental Security Funds for any purpose.
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CHARGES AND ALLOCATION

25.

26.

27.

Notwithstanding the termination of the ARIO pursuant to this Order, the provisions of the
ARIO concerning the creation of the “Administration Charge”, the “Interim Lender’s
Charge”, and the “D&O Charge” (each as defined in the ARIO) (collectively, the “CCAA
Charges”), as well as the rights and protections of the beneficiaries of the CCAA Charges,
shall continue to be effective and the CCAA Charges shall continue to constitute charges
on the Property as contemplated by the ARIO.

The priorities of the Administration Charge, the Receiver’s Charge, the Receiver’s
Borrowing Charge, the Interim Lender’s Charge, and the D&O Charge shall be as follows:

First — Administration Charge (to the maximum amount of $500,000)
Second — Receiver’s Charge

Third — Receiver’s Borrowing Charge

Fourth — Interim Lender’s Charge

Fourth — D&O Charge (to the maximum amount of $5,000,000)

Any interested party may apply to this Court on notice to any other party likely to be
affected for an order allocating the Administration Charge, the Receiver’s Charge, the
Receiver’s Borrowing Charge, the Interim Lender’s Charge, and the D&O Charge amongst
the Property.

SERVICE AND NOTICE OF MATERIALS

28.

29.

The Receiver shall establish and maintain a website in respect of these proceedings at:
[website] (the “Website’’) and shall post there as soon as practicable:

(a) all materials prescribed by statute or regulation to be made publicly available,
including pursuant to Rule 10-2 of the Supreme Court Civil Rules; and,

(b) all applications, reports, affidavits, orders and other materials filed in these
proceedings by or on behalf of the Receiver, except such materials as are
confidential and the subject of a sealing order or pending application for a sealing
order.

Any Person who is served with a copy of this Order and that wishes to be served with any
future application or other materials in these proceedings must either: (i) have already
requested service of materials from the Monitor pursuant to the ARIO before the date of
this Order; or (ii) provide to counsel for each of the Receiver and GNWT a demand for
notice in the form attached as Schedule “C” (the “Demand for Notice”). The Receiver
and GNWT need only provide further notice in respect of these proceedings to: (i) Persons
that have already requested service of materials from the Monitor pursuant to the ARIO
before the date of this Order; and (ii) Persons that have delivered a properly completed
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Demand for Notice to each of the Receiver and GNWT. The failure of any Person to meet
these criteria releases the Receiver and GNWT from any requirement to provide further
notice in respect of these proceedings until such Person delivers a properly completed
Demand for Notice.

The Receiver shall maintain a service list identifying all parties that have: (i) already
requested service of materials from the Monitor pursuant to the ARIO before the date of
this Order; or (ii) delivered a properly completed Demand for Notice (the “Service List™).
The Receiver shall post and maintain an up-to-date form of the Service List on the Website.

Any interested party, including the Receiver, may serve any court materials in these
proceedings by facsimile or by emailing a PDF or other electronic copy of such materials
to the numbers or addresses, as applicable, set out on the Service List. Any interested party,
including the Receiver, may serve any court materials in these proceedings by mail to any
party on the Service List that has not provided a facsimile number or email address, and
materials delivered by mail shall be deemed received five (5) days after mailing.

Notwithstanding paragraph 31 of this Order, service of the application and any affidavits
filed in support shall be made on the Federal and British Columbia Crowns in accordance
with the Crown Liability and Proceedings Act, R.S.C. 1985, ¢.C-50 and its regulations for
the Federal Crown and the Crown Proceedings Act, R.S.B.C. 1996 ¢.89 in respect of the
British Columbia Crown.

The Receiver and its counsel are authorised to serve or distribute this Order, any other
orders and any other materials as may be reasonably required in these proceedings,
including any notices or other correspondence, by forwarding copies by facsimile or by
email to the Debtor’s creditors or other interested parties and their advisors. For greater
certainty, any such distribution or service shall be deemed to be in satisfaction of any legal
or juridical obligation and notice requirements within the meaning of clause 3(c) of the
Electronic Commerce Protection Regulations.

STYLE OF CAUSE

34.

Immediately following the pronouncement of this Order, the style of cause of these
proceedings shall be and is hereby changed to:

No. S-263255
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE RECEIVERSHIP OF
ARCTIC CANADIAN DIAMOND COMPANY LTD., AND
BURGUNDY DIAMONDS (CANADA) LIMITED
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GENERAL

35.

36.

37.

38.

39.

Any interested party may apply to this Court to vary or amend this Order on not less than
seven (7) clear business days’ notice to the Service List and to any other party who may be
affected by the variation or amendment, or upon such other notice, if any, as this Court
may order.

The Receiver may from time to time apply to this Court for advice and directions in the
discharge of its powers and duties hereunder.

Nothing in this Order shall prevent the Receiver from acting as a trustee in bankruptcy of
the Debtor.

This Court requests the aid, recognition and assistance of any court, tribunal, regulatory or
administrative body having jurisdiction, wherever located, to give effect to this Order and
to assist the Receiver and its agents in carrying out the terms of this Order. All such courts,
tribunals and regulatory and administrative bodies are respectfully requested to make such
orders and to provide such assistance to the Receiver, as an officer of this Court, as may be
necessary or desirable to give effect to this Order or to assist the Receiver and its agents in
carrying out the terms of this Order.

The Receiver is authorized and empowered to apply to any court, tribunal or regulatory or
administrative body, wherever located, for recognition of this Order and for assistance in
carrying out the terms of this Order and the Receiver is authorized and empowered to act
as a representative in respect of the within proceedings for the purpose of having these
proceedings recognized in a jurisdiction outside Canada.
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40. Endorsement of this Order by counsel appearing on this application other than the applicant

is dispensed with.

THE FOLLOWING PARTIES APPROVE OF THE FORM OF THIS ORDER AND CONSENT
TO EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY
CONSENT:

APPROVED BY:

Signature of Mary Buttery, K.C., lawyer for
GNWT

BY THE COURT

DISTRICT REGISTRAR



SCHEDULE “A”
Appearance List

NAME APPEARING FOR




SCHEDULE “B”
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

THIS IS TO CERTIFY that [RECEIVER’S NAME], the [Receiver and/or Receiver
and Manager| (the “Receiver”) of all of the assets, undertakings and properties of
[DEBTOR’S NAME] acquired for, or used in relation to a business carried on by the
Debtor, including all proceeds thereof (collectively, the “Property”) appointed by Order
of the Supreme Court of British Columbia and/or the Supreme Court of British Columbia
(In Bankruptcy and Insolvency) (the “Court”) dated the day of ,
202_ (the “Order”) made in SCBC Action No. and/or SCBC Action No.

/Estate No. has received as such Receiver from the holder of
this certificate (the “Lender”) the principal sum of $ , being part of the total
principal sum of $ which the Receiver is authorized to borrow under and
pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with

interest thereon calculated and compounded [daily] [monthly] not in advance on the

day of each month after the date hereof at a notional rate per annum equal to the rate of
per cent above the prime commercial lending rate of from time to time.

Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant
to the Order or to any further order of the Court, a charge upon the whole of the Property,
in priority to the security interests of any other person, but subject to the priority of the
charges set out in the Order and in the Bankruptcy and Insolvency Act, and the right of the
Receiver to indemnify itself out of the Property in respect of its remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at
the main office of the Lender at

5. Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the
Receiver to any person other than the holder of this certificate without the prior written
consent of the holder of this certificate.

6. The charge securing this certificate shall operate to permit the Receiver to deal with the
Property as authorized by the Order and as authorized by any further or other order of the
Court.



7. The Receiver does not undertake, and it is not under any personal liability, to pay any sum
under this Certificate in respect of which it may issue certificates under the terms of the

Order.

DATED the day of

,201_

[RECEIVER’S NAME]|, solely in its
capacity as Receiver of the Property, and not
in its personal capacity

Per:
Name:
Title:



SCHEDULE “C”
Demand for Notice

TO: Government of the Northwest Territories
c/o Osler, Hoskin & Harcourt LLP
Attention: Mary Buttery, K.C., Christian Garton
Email: buttery@osler.com, cgarton@osler.com

AND TO: PricewaterhouseCoopers Inc.
Attention: Michelle Grant, Morag Cooper
Email: michelle.grant@pwc.com, morag.cooper@pwc.com

Re:  In the matter of the Receivership of ARCTIC CANADIAN DIAMOND COMPANY
LTD. and BURGUNDY DIAMONDS (CANADA) LIMITED

I hereby request that notice of all further proceedings in the above Receivership be sent to me in
the following manner:

1. By emalil, at the following address (or addresses):

OR

2. By mail, at the following address:

Name of Creditor:

Name of Counsel (if any):

Creditor’s Contact Address:

Creditor’s Contact Phone Number:
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